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EQUIPMENT TRUST AGREEMENT NO. 3 dated as of .
November 1,.1972, between FIRST SECURITY BANK OF
UTAH, N»A., a national banking, association, as
Trustee (hereinafter called the Trustee), and FIRST
SECURITY STATE BARK, a state banking corporation

" ' organized under the laws of the State of Utah as.
Owner-Trustee pursuant to a Owner Trust Agreement ' •
No. 3 dated as of November 1, 1972, with First.
Security Bank of Idaho, N.A. and First. Security
Leasing company (hereinafter called the Company).

WHEREAS THE Company has agreed to cause the sale,, assignment
and transfer to the Trustee-of title to the railroad equipment • •
•described in Schedule I hereto as Group D Trust Equipment which
'..is accepted hereunder after December 31, 1972 and prior to April
30, 1973 up to an aggregate cost not exceeding $8,20'0, 000'. (U.S..)
and which is'to be specifically described.in Supplement No..1
hereto, subject to the provisions hereof, which.equipment is to
•be manufactured and sold pursuant to the Manufacturing Agreement
to be dated as of November 1, 1972 (hereinafter called the
.Manufacturing Agreement), among the Company, National Steel Car
Corporation,. Limited (hereinafter called the Manufacturer), and
Canadian National Railway Company (hereinafter called the ; •
Lessee) , the Manufacturing Agreement to be substantially in the ..
'form of Annex A hereto; and

WHEREAS title to such railroad equipment i.s to be retained by
the Trustee and such railroad equipment is to be leased by the .
Trustee to. the Company hereunder until transferred by the Trustee
-to the Company under the provisions hereof; and

WHEREAS the Company proposes to enter into Lease of Equipment
- Bo. 3 to be dated as of November 1, 1972 (hereinafter called, the
Lease), with the Lessee, substantially in the form of Annex B
'hereto, pursuant to which the Company will lease such railroad
-equipment to the Lessee, and such Lease of Equipment is to be
assigned to' the Trustee pursuant to the Assignment fas
•.hereinafter defined).; and • . •'

WHEREAS First Security State Bank, as Owner-Trustee,
Equipment Trust Certificatesr Series 3. (Secured by Lease
Obligations of Canadian National Railway Company) (hereinafter

- called the Trust Certificates} , are to be issued and sold, -and ' '
•the proceeds of such sale are. to be held in trust by .the Trustee
•and are to constitute a fund to be known as First Security 'State
•Bank, Owner-Trustee, Equipment Trust, Series 3 (Secured by Lease '
"Obligations of Canadian National Railway'Company), to be applied
•by the Trustee as provided herein; and

WHEREAS the text of the Trust Certificates.is to be
substantially.in-the following form: . •

[Form cf Trust Certificate] •
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FIRST SECURITY STATE BANK, as Owner-Trustee

Equipment Trust•Certificate • '
Series 3 • ' . . . . •

(Secured by Lease Obligations of Canadian
Rational Railway Company)

First•Security Bank of Utah, N.A., as Trustee.{hereinafter
called the Trustee) under an Equipment-Trust Agreement No.. 3
"dated as of November 1, 1972 (hereinafter called the Agreement)-, •
between the Trustee and .First'Security State Bank, as Owner- •
Trustee, a state -banking corporation organized under the laws of'
.the State of Utah (hereinafter called the Company) , certifies
that . ' . • . ' . . • . - . ' .

or registered assigns is entitled to an
•interest-of $. in First Security State Bank, as Owner--
Trustee, Equipment Trust, Series 3, due and payable, in-" .
'instalments (as hereinafter provided) and to interest on the
amount of unpaid principal from time to time owing pursuant to
-this Certificate, due and payable semiannually'on May 1 and
November 1 in each year commencing . • , at the rate.
-Of •% per annum from the date hereof until such principal
•amount-'becomes due and payable, with interest on any overdue
-.principal-and. interest, to the extent legally enforceable, .at'the
rate? of 9% per annum. Payments of principal and interest shall
•be made to the registered holder at the principal office of the
•Trustee in. Salt.'Lake city, Utah, in such coin or currency of the
'United States of America as shall be legal tender for -the payment
of public and private debts* Each of such payments shall be made
•only from and out'of rentals or other moneys received by the .'
Trustee arid applicable to such payment under the provisions .of
•the Agreement or under the provisions of an Assignment of Lease
and Agreement No. 3'dated as of November 1ff 1972, between the
-.Company and the Trustee. The liability of the Company for all
payments to .be made by it to the'Trustee under the Agreement is
limited by section 4.03 of the Agreement, The principal amount-.
of this Trust certificate-is due and payable [on November 1,
.1973] in ' semiannual instalments of principal payable on May.
1 and November 1, of each year, commencing , from
.19 through 19 , both inclusive, calculated as provided in the
Agreement so that, "the aggregate of the principal and interest- .
•payable on each such date shall be substantially equal. Interest
•shall 'be computed her sunder on the basis of a 360-day year of
.•twelve 30-day months. Since partial-payments of ErjLncigal -on
'••this Certificate are not. required to be noted on this. . ••



should -be made at said office of the Trustee
' tims

This Certificate is one of an authorized issue of. Trust '.
Certificates. in an aggregate principal amount which, together
•with the Equipment • Trust Certificates which may be issued
•pursuant to concurrently executed Equipment Trust Agreements, may
not exceed,, at any one time outstanding, $11,800,000 U.S. and
issued or to be issued under the Agreement, under which title to.
certain railroad equipment (or cash or obligations defined in the
Agreement as "Investments", in lieu thereof, as provided in. the
Agreement) and the above-mentioned Assignment of Lease and
Agreement are held by the- Trustee in trust for the equal -and
ratable benefit" of the holders of the Trust Certificates issued'
thereunder.- Reference, is made to the -Agreement and the Schedule
and Annexes thereto (copies of which are -on file with the Trustee
at its. said office) for a more complete statement of the terms
and provisions thereof, to all of which the registered holder •
hereof, b y accepting this Certificate, assents. ' . ' • • ' .

This Certificate- has not been registered under the Securities
.-.Act of 1933, and may not be sold, transferred, pledged/or
/hypothecated unless an exemption from registration is .available.

Subject to the restrictions set forth in the immediately . -
.preceding paragraph, this Certificate is transferable in whole or
, in part by the • registered holder hereof in person or by duly
•authorized attorney on the books of the Trustee upon surrender to
•the Trustee at said office of the Trustee of this Certificate
accompanied by a written instrument of transfer, duly executed by
the registered holder in person- or by such attorney, 'in -form .
.-satisfactory to the Trustee. The Trustee and the Company way
deem and treat the person in whose name this Certificate is.
registered as the absolute owner- hereof for -the- purpose of .

• receiving payment of principal and interest and for all other -
.purposes and shall not be affected by any notice to the contrary..

In case of the happening .of an Event of Default' (as defined
in the Agreement) all. instalments of principal and interest
/represented by this Certificate may become or be declared due and
payable in the manner and with the effect provided in the
'•Agreement. - . • ' • ' '



IN WITNESS WHEREOF, the Trustee has caused this Certificate
to be signed by one of its Authorized Officers, by his manual
•signature, and its corporate seal or a facsimile thereof to be
hereunto affixed or hereon imprinted,

/Dated as of '
FIRST SECURITY BANK OF UTAH, N.A.
Trustee, •. ."
by

Attest: Authorized Officer

FOR VALUE RECEIVED, the undersigned hereby sells,, assigns and
transfers unto

Please insert'Social Security or other
identifying number of Assignee

the within First Security State Bank, -as Owner-Trustee,-Equipment
Trust Certificate, Series 3 and does hereby irrevocably
constitute and appoint................................... attorney
to transfer the said Certificate on the books of the within-named-
'Trustee, with full powers of substitution in the premises.

'.Dated,

WHEREAS, it is desired to secure for the holders of the Trust
Certificates the payment of the principal thereof with interest
'thereon, as hereinafter provided, and to evidence the rights of- •
-the holder or holders of the Trust Certificates in substantially
'the form hereinbefore set forth;

•NOW, THEREFORE,, in consideration of the mutual covenants and
promises herein contained, the parties hereto hereby agree as
'follows: • .



ARTICLE ONE

Definitions. •

Section'1.01. DefinitionSj.. The following terms (except as".
otherwise expressly provided or'unless the context otherwise
requires) for all purposes of this Agreement shall have the
respective meanings hereinafter specified: . ..

Affiliate of any corporation shall mean any corporation
which,, directly or indirectly controls, or is controlled by, or is-
under common control with, such corporation. For the purposes-of.
"this definition, control (including controlled b_x and under
S22SB2U SSSi-.Qi with) , as used with respect to any corporation, •'•
shall mean the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies- .
of such corporation, whether through the ownership of voting - ;
securities or by contract or otherwise.-' • •

.Assignment shall mean the Assignment of Lease and Agreement
.No. 3 dated as of November 1-', 1972,, by the Company to the .Trustee
substantially in the form of Annex c hereto.

Authorised Officer shall mean such person-or persons as are.
duly authorized or designated by or on behalf of the board of
•"directors or executive committee of the Trustee to sign, certify,
•countersign or attest documents on. behalf of the Trustee.

23iSill§S§ S.§Y shall mean a calendar day,, excluding Saturdays,,
'Sundays and holidays or other days on which banks are authorized
'.by.law to close in Salt Lake City, Utah or New York, New York.

Cojmjjajrg shall mean First Security State Bank, as Owner-
.'Trustee, a'state banking, corporation organized under the laws of
the State of Utah,"under Owner-Trust Agreement No. 3 dated .
'November 1, 19.72 with First Security Bank of Idaho,. N.A. and
.First Security Leasing Company.- ' .

Consent - shall mean .the Lessee*s Consent and Agreement'No. 3 .
.dated as of November 1, 1972 in the form annexed to the
•-Assignment. .

CjorjBjorate Trust' Office shall mean the principal office of the
"Trustee in Salt Lake City, Utah, at which the corporate trust
•business of the Trustee'shall, at the time in question, be
^administered, which office is, on the date of execution of this
'Agreement, located at 79 South Main Street, Salt Lake City, Utah •
••84111. - . • ' ' . - ' . -

CojstA when used with respect to the Equipment, shall. mean the
actual cost thereof (including freight-charges, if any, from the .'
.Manufacturer's plant to a point 'of delivery to the Lessee and



applicable Canadian federal sales taxes, if any, and including
. duly such other items as may be properly included in such cost
tinder sound accounting practice) , as evidenced by. a
Manufacturer's invoice with respect to such Equipment, but. '
expressed. in United -States dollars based on the actual cost to
-.the Trustee and the Company of the Canadian dollars used to make
•the payments to the Manufacturer contemplated by Sections 3.02
•and 3.03 hereof, E^ovided that the Lessee's consent shall be
•obtained for any exchange, prior to 'the date of such payments
(but not on the date of such payments) , ' of United States dollars
for Canadian dollars for the purpose of .obtaining -Canadian

• dollars to make such payments and Ergvicled fjarther̂ ' that such
.exchange shall be made at the selling price quoted on. the New
York market of. Canadian dollars for bank transfers in the United •
States for payments abroad and that each such exchange for the
purpose of payment under Section 3.02 hereof shall be made at the
same time and at the same such selling price as the exchange .for
-the purpose of contemporaneous payment under Section 3,03.

D§£osited Cjash shall mean the aggregate of fa) the proceeds
from the sale of the 1980 Trust Certificates and the 1973 Trust.
Certificates deposited with the Trustee pursuant to Section 2.01
'and, when required or indicated by the context,, any Investments
(and the proceeds thereof) purchased by 'the use of such proceeds
•pursuant to the provisions of Section 3.04, subject, • however, to
the provisions of the last paragraph of Section 8.04, and '(b) any.
•sums restored to Deposited Cash from rentals pursuant to Section
A. 0^(1) and on deposit with the Trustee,

SSLSiESl̂ Si shall mean -the units of new standard gauge railroad
'equipment described, in Schedule I hereto. Group A, Group. B,
•Group C and Group D Equipment: shall mean Equipment designated in
.Schedule 1 as Group A, Group B, Group C and Group D, Equipment.

• lYJiUfe of DefjauJLt shall mean any event specified, in Section
'5.01 -to be an Event of Default.

The word hclder^. when used with respect to Trust
Certificates, shall mean the registered holder thereof and shall
include the plural as well as the singular . number. ' • •

shall, mean (i) direct obligations of the United
"States of America or obligations for which the faith of the
•United States of America is pledged to provide- for the payment of
principal and interest (ii) open market commercial paper of any
•company incorporated .and doing business within the United States
of America- or one of the States thereof rated A1 by Standard &'
•Poor's Corporation or (iii) certificates of deposit of commercial
.banks. or trust companies, including those of the. Trustee, in. the
.United States of America having capital and surplus, aggregating
.at least $25»-OOQ(pQOO,, in each case maturing in not more than one
year . from the date of such investment. '. :
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lease shall mean the Lease of Equipment No, . 3 dated as of
November 1» 1972, between the Company and the Lessee • .-
--substantially, in the form of Annex E hereto. .

• LSSSS5 shall mean Canadian National Railway Company, a-
.Canadian corporation, the lessee under the Lease, and its
•'successors and assigns. -

s Certificate shall mean a certificate signed by the
•President, any Vice President, the Treasurer or the Secretary, '.
the.' Assistant Secretary or the Deputy Secretary of the Lessee.

IISIlBii£i:3SJg£ shall mean National Steel Car Corporation,
Limited, a Canadian corporation, the manufacturer and seller .
under the Manufacturing Agreement. . •

M§SHf̂ SiS£iH3 9̂3l!iL§21§Ilfe shall mean the Manufacturing
'• Agreement • dated as of November 1, 1972, among the Manufacturer,
the Company and the Lessee substantially in the form of Annex A .
'hereto.

Of.ficerl§ Certificate shall mean a certificate signed- by the
•President, any Vice President, any Assistant vice- President, or
•any authorized Officer of the Company approved by the Trustee.

Sfiinlss of. Counsel shall mean an opinion in writing signed by
'legal counsel who shall be satisfactory to the Trustee and who
nay be an employee of the Company or .the Lessee, The acceptance
by the Trustee of, and its action on, an Opinion of Counsel shall
be sufficient evidence ' that such counsel. is satisfactory to the .
.Trustee. • .

SouJLgment SOILfe Ag£§SffiJIBis shall mean Equipment Trust -.
•Agreements Ho. 1, No. 2g So. 5 and lo. 5 dated as of November 1,
1972 between the Trustee and the Company pursuant to which First •
Security State Bank, Owner-Trustee, Trust Certificates, Series 1,
•Series -2, Series U and Series 5, respectively, shall be issued,

.E Ii§JiSJ-§ shall mean the Lease of Equipment No. 1, No. 2,
-No. 4 and No. 5 .dated as of November 1, 1972 between the Company
•and the Lessee. • .

ZS-Lcha.se Actreement shall mean the Purchase 'Agreement 'dated as
•;of November 1, 1972, among the Company and the Purchasers named
i n Annex I thereto. . - . ; . - .

PS£SlMSJ2£ shall mean each Purchaser named in. Annex I to the
.Purchase Agreement and Purchasers shall mean all such Purchasers.

Beguest -shall mean a written or telegraphic request for -the
action therein specified received by the Trustee . in the case of .
.'•the written request at least two Business Days prior -to the time



"the .action requested thereby is to be takan and signed on behalf
•of the company by the President, any Vice-President, any
Assistant Vice President, or any authorised officer of the
Company approved by the Trustee. . .

••. 2£S§i '£§£feifi£stes shall mean First Security State Bank, as '.
Owner-Trustee, Equipment Trust Certificates, Series .3, issued and
outstanding hereunder.

12ZJ SSSlt £§3ds3JLi£§Js£§ shall mean Trust Certificates having
a stated maturity of'November 1, 1973, issued pursuant to Section
2...01 hereof.

1.2JL3 Trust • Certificates shall mean Trust • Certificates under
which principal is amortized in semiannual installments
commencing November 1, 1973, to and including May 1, 1980, issued
.•pursuant to Section 2.01 hereof. . •

U-S.2 T£ust £§jctificates shall mean Trust Certificates
Issuable on November T, 1973, and having the other .
•characteristics set forth in Sections 2.01 and 2..07 hereof.

TrjJli l3S.ifi21§B£ shall mean all Equipment at any time' subject
-'•to the terms of this Agreement. . .

Trustee shall mean-First Security Bank of Utah, N.A., a
.national banking association, and, subject, to the provisions of
'Article Eight, any successor as trustee hereunder. . ' ' ' .-

The "words herei.n.t hjivreof ̂ hsrobv^ hereto^ . hereunder and words
-of .similar import refer to this Agreement as. a whole and not to
any. particular Article, Section, paragraph or subdivision hereof.

ASTICLE TWO • • "
• ' SUBfLS Certi.fabates and lissuance Thereof

SECTION 2.01. Issuance of Trjast Certi.£icateŝ  Jin amount
equal to the proceeds of the sale, from time.to time, of the
Trust Certificates,, but not less than the aggregate principal
amount thereof, shall forthwith be deposited with the Trustee, to
.'.be applied as provided in Section 3,02 hereof.

Thereupon, the Trustee shall issue and deliver,' as the
'Company shall direct by Request,. Trust Certificates in the
aggregate principal amount so sold., as herein and in. Section 2«07
provided. . ' ' •• .

The aggregate principal .amount of 1980 Trust Certificates
which shall be executed and delivered by the Trustee'under this
Section and under Section 2.01 of the Other Equipment'Trust
.Agreements shall-not exceed $2,500,000. The aggregate-principal .
amount of 1973 Trust Certificates which shall be executed and
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'delivered by the Trustee under this Section and Section 2.01 of
•the Other Equipment Trust Agreements shall not exceed $9,3-00,000.
1973 Trust Certificates shall be issued hereunder from time to
time but not later than April 30, 1973, in an amount equal to the
-percentage of the .aggregate Cost of the Group D Trust Equipment
'•sat forth in schedule II hereto for the 1973 Trust' Certificates,

The aggregate principal amount of the 1992 Trust;Certificates
•which shall be executed and delivered by the Trustee on original
issue pursuant to Section 2»07 hereof shall be equivalent to the
aggregate principal amount of the 1973 Trust Certificates • • ,
outstanding on November 1,- 1973. .

SECTION 2.02. llQterests l§jeresented' by. Trust Certificates^ •
!LllM.£§JdLx fllJturit2». Each of the Trust Certificates shall
.represent an interest in the amount therein specified in the
trust created hereunder. The Trust certificates will bear :
interest on the unpaid principal amounts thereof, payable on May
1 and November 1 of each year, commencing May 1, 1973. Interest
on the 1973 Certificates shall be at the rate of 6 1/2% per annum
and on the 1992 Certificates at the rate of &% per annum.
Interest-on the 1980 Certificates shall.be at the rate of 6-3/455
per annum. All Trust Certificates shall bear interest on overdue
instalments of principal and interest at the rate of 9% per •
annum, to the extent legally enforceable on overdue principal and
interest. Principal on the 1973 Trust Certificates shall be
payable in a single instalment on November 1, 1973. The first
.instalment of principal of the 1980 Trust Certificates shall be
payable on November 1, 1973, and subsequent instalments shall be
payable semiannually thereafter on each May 1 and November 1 to. .
.and including May 1, 1980. The first instalment of principal of •
the 1992 Trust'Certificates shall be payable on. November 1, 1980,
and subsequent instalments shall be payable semiannually
.-'thereafter on each May 1 and November to and including November ••
If 1992. Each date upon which principal is payable on a Trust
Certificate is hereinafter called the Payment Date.• The
principal amount of the 1980 Trust Certificates and the 1992
Trust Certificates payable on each Payment Date shall be :' .
calculated on such a basis that the.aggregate of the principal /
.and interest payable on each such Payment Date shall be
.substantially equal and such instalments of principal and
interest will completely amortize such Trust Certificates. The
Company will furnish to the. Trustee and the Trustee will forward
to each Purchaser a schedule showing the respective amounts of
principal and interest payable on each Payment Date.. .

Except as provided in Section 2.07 hereof with respect to
•payment of the- principal of the 1973 Trust Certificates, the
principal of and interest on the- Trust Certificates.shall be -
payable (a) at the Corporate Trust.office, in such coin or
currency of the United States of America, as at the time payable
.shall be legal tender for the payment of public and private
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debts, -but (b) -only from and out of rentals or ether moneys"
received by the Trustee and applicable to such payment under the
.provisions hereof. Notwithstanding the -provisions'- of clause (a)
••of the preceding sentence of this paragraph, in the case of
payments of principal and interest 'to be made on a Trust • •
•'Certificate' not then- to be paid in full,, upon -request and deposit
• with the Trustee of an agreement of the holder of such Trust
Certificate (the responsibility of such holder to be satisfactory
to the Company) obligating such holder, prior to any transfer or
•other disposition thereof, to surrender the same to the Trustee'
for notation thereon of the instalments of principal amount
represented- thereby theretofore paid in whole or in part, the
Trustee will mail its check on the Business Day preceding- the
date each such payment is dine to such registered holder at his
address shown on- the registry books maintained by the Trustee; .

A that this sentence shall not apply to the
Purchaser so long as such Purchaser -is a holder of Trust.
Certificates,, and the Trustee shall make payments of principal
and interest to such Purchaser at Its "home office" address set
forth in Annex I to the Purchase Agreement by mailing its check
-.as aforesaid. -

SECTION 2.03. . Form of Trust Certificatesj.. The .Trust . • .
'Certificates shall be in substantially the form .hereinbefore set
forth. . . . . .

SECTION 2.04. Execution' by. Trustee,. The Trust -Certificates •
.shall be signed in the nair.e and on behalf of 'the Trustee by the •
manual signature of one of its. Authorized Officers and its
'corporate seal or a facsimile thereof shall be affixed or
imprinted thereon. In case any officer of the Trustee whose-
signature shall appear on any of the Trust. Certificates shall .
cease to-be such -officer of the Trustee- before the Trust
Certificates shall have been issued and • delivered fay the Trustee
or shall riot -have been acting in such capacity on the date of the
Trust Certificates,, such Trust Certificates may be adopted by the
Trustee and be issued and. delivered as though such person had not-
ceased to be or had then been such officer of the Trustee.
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' SECTION 2.05. Cha£§£tCT£.§ °jf

(a) The Trust certificates shall be registered, as to both
principal and interest. In the name. of the holder; shall be
.transferable on the books of the Trustee in whole or in part and
exchangeable for Trust Certificates of the same class of other
•denominations of equal aggregate outstanding principal amount,, in
each caise upon presentation and surrender thereof for • • •
registration of transfer, or exchange at. the Corporate Trust
•Office, accompanied, in the ca.se -of registration of transfer, by
appropriate instruments of transfer, duly executed by the
registered holder of the- surrendered Trust Certificate or
Certificates or by duly authorized attorney, in form satisfactory
to the Trustee; Eiovided^ however^ that no Trust Certificate
shall be issued in a principal amount less than $10,000 except. in
the case of the transfer or exchange of a Trust Certificate which
at the time. is In an unpaid principal amount of less than
$10,000; each Trust 'Certificate shall be dated as of the date of
Issue unless Issued In exchange for another Trust Certificate or
Certificates bearing unpaid interest from, an earlier date, in -
•which case they shall be dated as of. such earlier date; and each
Trust Certificate shall entitle the registered holder to interest
from the date thereof. The Trustee shall, if any prepayment
shall theretofore have been made pursuant to Section '4.07, attach'
to each Trust Certificate. issued upon registration of transfer or
.exchange a revised schedule of -payments of principal -and interest
as provided in Section 4,07.

(b) Anything contained herein to the contrary
notwithstanding, the parties hereto may deem and treat the
registered holder of any 'Trust Certificate as the absolute owner
of such Trust Certificate for .all purposes and shall not be
•affected by any notice to the contrary.

(c) The Trustee shall cause to be kept at the ' corporate Trust
'Office books for the registration and registration of transfer of
the Trust. Certificates and, upon presentation of the Trust.
Certificates for such purpose, the Trustee shall subject to sub™ .
paragraph {£} below register any transfer as .hereinabove provided
•and under such reasonable regulations as It may prescribe. •

(d) For any registration, registration of transfer or
.exchange,, the Trustee shall require payment by the person
requesting same of a sum sufficient to reimburse it for any . • •
governmental charge connected therewith.

(e) Each Trust Certificate delivered pursuant to any • . '..
••provision of this Agreement in exchange for, or upon the •
registration, of transfer of the whole or any part, as. the case
-may be, of one or more other Trust Certificates, shall carry all
the rights to principal and to Interest accrued and unpaid and to
accrue,, which were carried by the whole or such part,,, as the case
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Mnay be,'of such one or more other Trust Certificates „ and,
notwithstanding anything contained in this Agreement, the Trust
Certificates shall be so dated that neither gain nor loss in
interest or principal shall result from such exchange,
substitution -or;registration of transfer.•.

(f) The Trustee shall.not be required to issue, register the
trcinsfer of or exchange any Trust Certificates for a period' of
ten Business Days next preceding any interest payment date,

SECTION. 2.06. ESBlSSiSIffissBi 2.f L2§£'SSJSfe SSStifjLcates* In
.case any Trust Certificate shall become mutilated or defaced or'
be lost, destroyed or stolen, then on the terms herein set forth,
and not otherwise, the Trustee shall execute and deliver a new
Trust Certificate of like'class, tenor and date, and bearing such
identifying number or designation as the Trustee may determine,'
in exchange and substitution for, and upon cancellation of, the
mutilated or defaced Trust Certificate, or.in lieu of and in
substitution for the same.if lost, destroyed or stolen. The
applicant for a new Trust Certificate- pursuant/to' this Section
shall furnish to the Trustee and to the Company evidence to their
"satisfaction of the loss, -destruction or theft of such Trust. •
Certificate alleged to'have been lost, destroyed or stolen and of'
the ownership arid authenticity of such mutilated, defaced,. lost,
destroyed or stolen Trust Certificate, and also shall furnish a
letter of indemnity in the case of any Purchaser or, if other
than a Purchaser, such security or indemnity as may- fce required •
by the Trustee and by the Company in their discretion, and shall
pay all expenses and charges of such substitution or exchange,
All Trust Certificates are held and owned upon the express
condition that-the foregoing provisions, to-the extent permitted .
'by law, are exclusive in respect of the replacement of'mutilated,
defaced, lost, destroyed or stolen Trust Certificates and shall
preclude any and all other rights and remedies, any law or
statute now existing or hereafter enacted to- the contrary
notwithstanding, - -. ' . •

SECTION 2.07. •' on November 1, 1973, the Trustee shall execute-
and deliver an aggregate principal amount of 1992 Trust
Certificates equal to the principal amount of 1973 Trust
•Certificates maturing on said date; provide,̂  however^, that the
following conditions shall have been complied with: ' • '. • . .

(a)- There shall have been deposited -with the Trustee .(i)
by or on behalf of the Purchaser of -the 1992 Trust- - ...

. Certificates, cash in an-amount sufficient to pay the • '
principal of the 1973 Trust Certificates to be refunded arid
(ii) by the company, pursuant to Section 4.pt»(3) hereof, cash
in an amount.sufficient to pay the interest thereon to and
including the maturity thereof. Moneys deposited with the
Trustee pursuant to this subparagraph (a) shall be held in
trust by the Trustee for the benefit of the -1973 Trust



Certificates and shall be applied by the Trustee to.the
payment of all principal•and interest/payable on such Trust-
Certificates to November 1, 1973.

(b) No Event of Default, or event which with notice
and/or lapse of time would constitute an Event of Default,
shall have occurred and be continuing hereunder and the
Company shall have furnished to the Trustee an Officer's
Certificate to that effect and an Opinion of Counsel to the
effect that the 1992 Trust Certificates have been duly
authorised, executed, issued and delivered and constitute
legal, valid and binding obligations entitling the Purchaser
thereof to the rights therein specified and that/the 1992

. Trust Certificates- are entitled to the benefits and the
security of the Equipment Trust agreement, the Lease, the
Assignment and the Consent.

Upon compliance with all the provisions of this Section 2.07,
the 1973 Trust-Certificates shall no, longer be-deemed to be
outstanding hereunder and shall cease to be entitled to the
benefit of this Agreement except to. receive payment, out of the
-moneys deposited with the Trustee.in trust as hereinbefore
provided, of the interest.-on and principal of such Trust
Certificates in accordance with their terms and the terms of this
•Agreement. The 1992 Trust Certificates shall be deemed to be
Trust Certificates for all purposes of this Agreement and the
holders' thereof shall be entitled to the rights specified herein
'and to the benefits and the security of this Agreement, the '

• Lease, the Assignment and the Consent. . ' .

Notwithstanding anything herein to the contrary, if on
November 1, 1973* the 1992 Trust. Certificates are not issued
.pursuant-to this Section 2.07, then the 1973 Trust Certificates
"'shall not be-refunded but shall become igso. facto 1992 Trust • •
Certificates and shall be-exchanged by the holders thereof for
1992 Trust.Certificates' and such principal amount.of the 1973
'Trust Certificates shall be paid in accordance with the terms and
provisions of the 1992 Trust Certificates. . '
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ARTICLE THREE

ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE

SECTION 3.01, Acquisition and ̂ clnsjLon of Eguigment., The
-Company shall cause the sale, assignment and transfer from the.
'•Manufacturer to' the Trustee, as Trustee for the holders of. -the . •
'Trust, Certificates, of title to all Trust Equipment, described in
•Supplement 'No. 1 hereto; it being understood that any Trust
".'Equipment shown on Schedule 1 hereto not accepted pursuant to
Section 4.02 and settled for pursuant to this Article Three .on or
before April 30, 1973, shall be excluded from this Agreement and
not included in the terra Trust Equipment. In the event of any
.such exclusion, the Company" and the Trustee shall execute an
.agreement supplemental hereto limiting • this Agreement • to the
Trust •• Equipment /theretofore accepted and settled for hereunder, ••

SECTION 3.02. PajQjjent of Deposited Cash.. From time to time,
when and as any of the Equipment shall have become -subject to the
.terms and provisions hereof as provided, in Section '4.02, the
/Trustee shall upon Request (subject to the provisions of .Section
3.04 and the Company »s making payment as contemplated by the
provisions of Section 3.03} pay to the Manufacturer .out of -
Deposited Cash then held by the Trustee an amount equal to the '
.percentages set forth in Schedule II hereto of the aggregate Cost.
of such Trust -Equipment,, as specified in the • certificate •
furnished to the Trustee pursuant to Section 3.04(b). . Anything .
-'contained in this Agreement to the contrary notwithstanding, the
'Trustee shall have no duty to make any payment to the • . •
'Manufacturer pursuant to -this Section (i) prior to- the Closing
..Date (as defined in the Purchase Agreement) for such Trust
-.'Equipment or (ii) . in the event that on such Closing Date the
.aggregate principal amount of Trust Certificates to be sold on •
the Closing Date shall not have been, pur chased by the Purchasers'

• or (iii) • in the event that the Company shall have failed to pay
to the Trustee the monies required to be paid by the company to
the Trustee under Section 3.03 hereof.

SECTION 3,, 03. Payment of Deficiencŷ ,. -The Company covenants
.that, contemporaneously with any payment by the 'Trustee pursuant.
to Section. 3. 02 hereof with' respect to any Trust Equipment, but
••subject -to the 'conditions set out in -Article *f of the •• ••.';.
•Manufacturing Agreement, it will pay to the Trustee as advance
rental that portion of the Cost of the delivered Trust Equipment
not paid out of Deposited Cash as provided for in Section 3.02
•hereof. Thereupon, the Trustee shall upon Request, pay to the
Manufacturer by the use of such advance rental, the portion of
.the Cost of the delivered Trust Equipment not paid out of
Deposited Cash as -provided for in Section 3.02 hereof. It is
•understood 'and agreed, however, that, as provided. in Article' 3 of
the Manufacturing Agreement, unless the Company shall otherwise
.agree the total Cost of the Trust Equipment under this Agreement
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under the Other Equipment Trust Agreements shall. not exceed
'"$15,068,091 (U.S.) .

SECTXQH 3.04. SugEorting Z§E§£Si The Trustee shall not pay
out any Deposited Cash pursuant 'to Section 3.02 with respect to
any Trust Equipment unless the Trustee and the Company shall have
received, ' in form and .substance satisfactory to them and their . .
•counsel; _ ' • •

fa) one or more duly executed Certificates of Acceptance
(as defined. in the Lease) with respect to such Trust
Equipment stating that the Trust Equipment described and
specified therein by number or numbers has been delivered and
lias been marked in accordance with the provisions of Section
t|.06 hereof; . ' '

(b) invoices from the Manufacturer and a Lessee's
Certificate all of which shall state that such Trust

" Equipment is Equipment as herein defined (having been first
put into service no earlier than, the date of delivery to and
acceptance by the Lessee, as agent for the Trustee) and. that .
an amount specified is the actual cost in Canadian dollars of
such Trust Equipment; .

(c) a bill or bills of sale of such Trust Equipment from
the Manufacturer to the Trustee, which bill or bills of sale.
shall contain (i) a warranty or. guaranty to the Trustee and
.to the Company that at the time of sale the Manufacturer had.
legal title to the Trust Equipment described therein and good

. and lawful • right to sell such Trust Equipment and that the
title to such Trust Equipment is free from all claims, 'liens,
security "interests and other encumbrances of any nature .

. except as created by this Agreement or as permitted by
Section 6.01 hereof and except for the rights of the Lessee
under the Lease and (ii) a warranty to the Trustee and the
Company of the materials and workmanship with respect to the
Trust Equipment as set forth in Item 3 of Schedule I to the
-Manufacturing Agreement; . • • •

(d) an opinion of counsel for the Manufacturer, "dated
the date of such payment of Deposited Cash,, to -the effect (ij
that such bill or bills of sale have been duly authorized,
executed and delivered and are valid and effective to ' .
transfer to the Trustee title to the Trust Equipment :
described therein free from all claims, liens, security
interests and other encumbrances except as created, by this

• ..-Agreement or as permitted by Section 6.01 hereof and except
for the rights of the company ' her eunder • and of the Lessee
under the Lease ajad that, at the time of delivery of the
Trust 'Equipment hereunder and under the Lease, the ' . .
Manufacturer had good title thereto free from all liens,

. charges or other encumbrances except as created by this
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Agreement,'or as permitted by Section 6.01 hereof and except
for the rights of the Company hereunder and of the Lessee
.under the Lease, (ii) that the Manufacturing Agreement has
been duly authorized, executed, acknowledged and delivered by
the Manufacturer and' is a legal, valid and binding instrument
enforceable against the Manufacturer.in accordance-with its
terms- {except as enforcement of the same may be limited by•
any applicable bankruptcy, reorganization,.insolvency,
moratorium or other laws affecting the enforcement of
creditors' rights generally from time'to time in effect);
•provided that counsel for the Manufacturer in giving such
opinion may rely as to matters of fact upon a certificate -of .
two senior officers of the Manufacturer;•

(e) signed copies, addressed to the Trustee, of the
opinions of counsel required under Paragraphs. 5 (a) and (b) of
the Purchase Agreement; and

(f) an opinion of counsel for the Lessee, dated the date
of such payment of Deposited Cash, addressed to the Trustee
to the effect set forth in Section 13 of the Lease and that
the Trust Equipment has come under and is subject to the
Lease, in which opinion counsel may;rely on the opinion of
counsel for the Manufacturer referred to in subsection {d) , .'
above, and on the opinion of counsel for the Company referred
to in subparagraph (b) of Paragraph 5 of the Purchase
Agreement, as to the matters set forth therein insofar as

• they relate to.laws other than the-laws of Canada or any
Province or Territory thereof.

ARTICLE FOUR . • . . .

LEASE OF TRUST EQUIPMENT TO THE COMPANY;
LIMITATION OF LIABILITY

• SECTION- 4.01. Lease of Trust. lS«ijgnjen_t._ The Trustee does
.hereby agree to let and lease to the Company, from and after the
date.of acceptance thereof hereunder to November 1, 1992, each
unit of the Trust Equipment.. • . •

SECTION 4.02. EgujtEjnent Automaticailx .Subjected̂  As and. when
any Equipment shall front time to time be accepted by the Company
under the Manufacturing Agreement as evidenced by a Lessee's
Certificate of Acceptance referred to.in Section 3.04(a), hereof,
the. same shall be deemed.accepted hereunder and shall, i£so facto
and without further instrument or lease or acceptance pass under
arid become subject to all the terms and provisions hereof.

SECTION 4, 03» General Limitation of Liabilitŷ . • .
Notwithstanding any other provisions of this Agreement,
including, without limitation, this Article Four and Articles
Five and Six hereof, and, notwithstanding any default or :breach
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"by the Company of any of the terms hereof, it Is understood, and
agreed by the Trustee on behalf of itself and the holders of the
Trust Certificates that liability of the company for all payments
to be made by it under and pursuant to this Agreement (other than
the'payments called-for by Section 3.03 hereof) shall, not'-exceed
an amount equal to the income and proceeds from the Trust
•'Equipment, ̂ rovidedjt. however^ that it is understood and agreed
•that "the principal, amount of 1973 Trust Certificates outstanding
-on November 1, 1973,. is to be repaid from the proceeds of the
sale of the 1992 Trust Certificates-pursuant to Section 2.07
hereof. As used herein the term "income and proceeds-from the
Trust Equipment" shall mean (i) if an Event of Default (as
defined, in Section. 5.01 hereof) shall have occurred, and .while it
shall be continuing so much of-the following amounts as are
indefeasibly received by the Company at any time after any such
Event-of Default and during the continuance thereof: (a) all
amounts of-rental and amounts in respect-of Casualty Occurrences ••
fas hereinafter defined in Section 4.07 hereof) paid for or with
respect to the Trust Equipment pursuant, to the Lease, (b) any and
all payments or proceeds received by the Company pursuant to
cl«rase (i) of subparagraph (b) of Section 9 of the Lease or for ••
•or with respect to the Trust Equipment as the. result of the sale,
lease or other disposition thereof, after.deducting all costs and
.expenses of such sale, lease or other disposition and (c) all
amounts received by the Company pursuant'to Section 18 of the
Lease; and (ii)- at any other time only that portion of the
amounts - referred to in the foregoing clauses (a),- {b} and (c) or
otherwise payable to. the Company pursuant to the Lease as are :
indefeasibly received by the Company arid as shall equal the
•rental payments specified in section 4.0'j. due and payable by the
Company .on the date (or the next'succeeding'Business Day) such
amounts received by the Company were'required to be paid to it
•pursuant'to the. Lease or as shall .equal'any other payment.
(including payments in respect, of Casualty Occurrences) then due

.-arid payable under this Agreement;. it being understood that .- . •
••"'income and proceeds from the Trust Equipment" shall: in no event
'include amounts referred to in the foregoing'clauses (a), (b) and
(c) which were received by the Company prior to the existence of
such an Event of Default which exceeded the amounts required to
•make the rental payments specified in the first paragraph of
Section U.Q4 due and payable by the Company on the date (or the
next•succeeding Business Day) on which amounts with respect
'.thereto received by the company were required tc be paid • to . it
rpursua-rit • to the Lease or which, exceeded any other payments due
-and payable under this Agreement at the time such amounts were
•payable under the Lease. The Trustee -agrees on behalf of the
holders -of the Trust Certificates,, that.it will not seek to
"obtain•a judgment against the Company for an amount - in excess of
the amounts payable 'by the Company pursuant to the limitations
set forth in this paragraph, and that if it does obtain such a
judgment, it will, accordingly, limit its execution of such .' '.
judgment to such amount except, as provided in the next succeeding
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;:sentence. Subject to the first "sentence of Section 5.02 hereof,
•it is further specifically understood and agreed.that nothing
contained herein limiting the liability of the Company shall
derogate from the-right of the Trustee to proceed against the' .
Trust Equipment•as provided herein or against the Lessee under
'•the. Lease, the Assignment or the Consent (to the extent permitted
'by the Lease, the Assignment or the Consent.)- for the full unpaid
.principal amount of the Trust-Certificates' and interest thereon '
•;.and all other payments -due under this Agreement. •

SECTION 4.04. Rental Payments.. The Company hereby accepts
the lease of- all the Trust "Equipment; and the Company covenants
and agrees to pay to the Trustee at the Corporate Trust Office
{or, in the case of taxes, to the proper taxing authority), in
such coin or currency of the United States of America as at•the '
time payable shall be legal tender for the payment of public and
private debts, • rental hereunder (in addition to the' advance
rental required to be paid by it under Section'3*03 hereof).'which
shall -be sufficient to pay and discharge the following items,,
when and as the-same shall become due and payable (whether or not
any of such:items shall become due and payable prior to the
delivery and lease to the Company of any of the Trust Equipment
.and notwithstanding that any of the Trust Certificates shall have
been acquired by the Company or any Affiliate of the.Company or

• shall not have been presented for payment) : • '

(1) from time to time upon demand of the Trustee an
amount equal to fa) any expenses incurred.in connection'with
any purchase, sale -or redemption by the Trustee of
Investments and (b) -any loss of principal (including interest
accrued thereupon at the. time of purchase) incurred.in
-connection therewith; . - .

(2) from, time to time upon demand of the Trustee any and
all taxes, assessments and governmental charges upon or on '
account o'f the income or property of the trust, or upon or on
account of this Agreement, which the Trustee as such may be
required to pay;

|3) (a) the .amounts of the. interest payable on the-Trust.
Certificates, when and as'the same shall become due and
payable, and (b) interest, at the rate of 9^-per annum from
the due date, upon the amount of any instalments of.interest
or principal payable under this and the following -
subparagraph which shall not be paid when due,'to'the extent -.
legally enforceable; and

(4) the instalments of principal on. the 1980 and 1992
-Trust'Certificates when and as the same shall become due and
payable {whether upon the date of maturity thereof or by
.declaration or otherwise) , . .
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Nothing herein.or.In the-Trust certificates contained shall
••foe 'deemed to Impose on the Trustee or on the Company any
obligation to pay to the holder of any Trust Certificate any tax,
.assessment • or governmental-charge .required,-by any present or
.'.future law' of the United States of America or -any state, county, -
•municipality, or other taxing authority. thereof to be paid, in
behalf of, or withheld from .the amount payable to, the holder of
any Trust Certificate. The Company shall-not be required to pay
any tax, assessment or governmental charge'pursuant to •
subparagraph (2) of this Section 1.04 so long as It shall "in good
faith and by appropriate.legal proceedings contest the validity
thereof, unless in the judgment of" the Trustee the 'rights- or
interests of the Trustee or of the holders of the Trust
Certificates may be materially endangered thereby.

SECTION 1.05. Tjermnati.cn of Lease., After all payments due
or to become due from the Company hereunder shall'have been .
completed and fully made to or for the account of the Trustee'- and
the Company shall have performed all of Its other obligations
•hereunder, (1)- any moneys'remaining In the hands, of-the Trustee
after providing, for all outstanding Trust Certificates and after
paying the expenses of the Trustee shall be paid to the Company,'
(2) title to all the Trust Equipment shall be transferred.to the •
Company and (3) the Trustee shall execute for record.in public
offices, at the expense of the Company, such instrument or ' '
Instruments In writing as reasonably shall be requested by the
Company.in order- to make clear upon public records the company's •
full title to all the Trust Equipment and the Company's full
right,'-title and Interest as Lessor under the Lease under the
laws of any jurisdiction. • .

SECTION 4.06. • Marking of Trust Egj|lp.l.§S£«. The Company agrees
•:that it will cause each unit of the Trust Equipment to be kept
numbered with the Identifying number set forth In Schedule I
hereto and will keep and maintain plainly, distinctly,
-permanently and conspicuously marked on each side of such unit in
letters not less than an inch in height, the following words:

"Owned by First Security -Bank of Utah,,, N.A., 79 South Main'
Street, Salt Lake City, Utah, as Trustee tinder 'the Terms of
an Equipment Trust Agreement" . •

-..or other appropriate words designated by the Trustee, with
•appropriate changes thereof and additions thereto 'as from time to
:.time may be required by law in order to protect the Interests "of ...
•the Trustee In such, unit and" the rights of the Trustee under this
agreement. The Company will' not place or permit any unit- of the
'"•Trust Equipment to be placed in operation- or exercise any control
or dominion over the same until such words shall have been so
•marked on-both sides thereof and will replace or cause to be
replaced promptly any such words which may be removed, defaced or
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"destroyed. The Company will not -permit "the. identifying number of
.any unit -of the Trust 'Equipment "to be changed except in .' ' .
accordance with a statement of new. identifying, numbers, to be

- substituted therefor, which statement previously shall have been
filed with the Trustee by the Company and filed, .recorded or
deposited in all public offices where' this Agreement will have
..been filed,' recorded or deposited. •

Except as above provided, the Company will not allow the name
-of any person, association or corporation to be placed on the
units of the Trust 'Equipment as a designation that might be
interpreted as a claim of full legal ownership; Ergjridedx

that the Company may cause, the Trust Equipment to be
ettered with the names, ./initials or other insignia 'Customarily

•used by the Lessee or any permitted sub- lessee on railroad • •
equipment used by it of the same or a similar type for
convenience of . identification of its right to use the Trust'
Equipment, under the Lease, and the Trust Equipment may be-
lettered. in an appropriate manner for convenience of
identification of the .interest of the Company therein.

SECTION 14.07. Mainteinance of Trust iSHiEISSSi-i Casualty; • •- '
O££ffiŜ SS£§JL BtBSSiJ; S®E2£is. The Company agrees that • it will
maintain or cause to be maintained .and keep or cause. to be kept
.all the Trust Equipment in good order and repair (reasonable wear
and tear excepted) at no cost or expense to the Trustee, unless
and until it becomes worn out, lost, stolen, completely destroyed
or damaged beyond economic repair, from. any cause whatsoever or .
-.taken or requisitioned by condemnation or otherwise (any such
occurrence being hereinafter called a Casualty Occurrence} . .

Whenever any unit of the Trust Equipment shall suffer a
-Casualty Occurrence the company shall, promptly after it is
• informed of a .Casualty Occurrence under the Lease, notify (or
shall cause the Lessee to. notify) the Trustee in writing with
respect thereto. • On the May 1 or November 1 next succeeding such
•notice by the Company (orf at the option of the Company, in the
event such May 1 or November 1 shall occur within 15 days after
notice of such Casualty Occurrence . is given by the Company or the
.Lessee to the Trustee, on the following Kay 1 - or November. 1) the
Company shall deposit with 'the Trustee an amount in cash equal to
•the value of such unit as of such May 1 or November 1 and, upon
..such payment, title to such unit. 'Shall be transferred to the
'Company. The rights and remedies of the Trustee to • enforce or to
>• recover any of the rental payments which are payable on such May
1 ' or- November 1 with respect to such unit shall not be 'affected
Ifcy reason of such Casualty Occurrence,. For all purposes of this-
.paragraph, value shall be set forth in- an Officer's Certificate .
.and shall be determined as follows and the manner of 'such ' • .
determination shall be set forth in such Officer's Certificate: .
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The value of any unit.'of Group A, Group Br Group C or
Group D Trust Equipment, having suffered a Casualty Occurrence
shall be deemed to be the percentage of the Cost thereof set
forth in Schedule III hereto .as theretofore certified'to-the•
'Trustee, less an amount equal to the'.aggregate of payments of
-rental theretofore made pursuant to section 4.04(4)
applicable to such unit. Rentals paid pursuant' to Section .
4.04(4) shall be deemed to be applied jgrcrrata to each unit
on each Payment 'Date in the same proportion as the Cost'of '
such unit • bears to the aggregate Cost- of all units of Trust •
Equipment hereunder on. such- date.

Cash deposited with the Trustee pursuant to this-Section 4.07 -
shall be applied to the jgro rata prepayment on such date of each
instalment of principal remaining unpaid on the Trust
Certificates {in proportion to the principal amount.represented

• by each such instalment), each of the holders of the Trust
Certificates to share proportionately in such, prepayment . '
according to the unpaid principal amount represented by each "
holder of Trust-Certificates* The. Company will promptly furnish
to the Trustee and the Trustee will forward to each of the
holders of outstanding Trust Certificat.es a revised schedule of
payments of principal and.interest thereafter to be made . -
calculated as provided in Section 2.02.

'On or before April 1.in each year, commencing with.the year
"1974, the Company will furnish or cause to be furnished to the
Trustee,, in such number of counterparts or copies as may
reasonably be requested, an accurate statement (1) showing as of
the preceding December 31, the amount, description and numbers of
all units of the Trust Equipment that may have suffered a
"'Casualty Occurrence whether by accident or otherwise during the
-preceding calendar year (cr since the date of this Agreement in •
the case of the first such statement},, and such other information
regarding the condition and state of-repair of Trust Equipment as
the Trustee may reasonably request, (2) identifying the units -of
•Trust Equipment then subject to the Lease.,, and (3) stating that,'
in the case of all -units cf Trust Equipment repaired or repainted
'during the . period covered by such statement,, the markings
.required by Section 4.06 have been preserved or replaced.

SECTION 4.08, P,oss.ession of Trust Eguj-jDmentj,. • So long as the
'-"Company shall not be in default under this Agreement, the Company
•shall be entitled to the possession and use of the Trust
Equipment and also to enter into the Lease which shall be subject
and subordinate to this Agreement -'(except as provided in the
.-first; • sentence of Section 5.02 hereof) and to permit the Trust
Equipment • to be used as provided therein; E^ovided^ hojweverjt. that
the Lease shall forthwith'be assigned to the Trustee "as security
for the obligations of the company..hereunder pursuant to the •
'Assignment. . • .
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The Company may assign and transfer any or all of its rights
under this Agreement • and/or any or all of -its rights to any of
.the Trust Equipment only in the event that "the company obtains
.the prior written consent thereto of the. holders of all .the Trust

- Certificates then outstanding.

Section 1.09, CojnTjDliance With Laws and Rulesj. A
Tne Company covenants and agrees- to comply' in all

respects with all laws of the jurisdictions in which operations
involving any unit- of the Trust Equipment may extend, -with the
Interchange Rules of the Association of American Railroads, if
applicable, and with all lawful- rules of any legislative,
executive, administrative. or judicial body -or officer exercising
any power or jurisdiction over any unit of the Trust Equipment,
to the extent such laws and 'rules affect the operations .or use of
such unit; and the Company agrees to cause to be indemnified and
held- harmless, the Trustee from any and all liabilities that may
arise from any infringement or violation of any such laws or
rules by the Company,, or the Company's, employees,- or any other
person. In the event that such laws or rules require the '
alteration of any such unit of the Trust Equipment, • the Company
will cause such unit to be conformed therewith and will cause the'
same to be maintained. in- proper condition or operation under such
laws and rules; M2li!M§̂ U llPĴ ver̂  that the Company or the Lessee
may in good faith contest the validity or application of any such
law or -rule, in any reasonable- manner which does not in the
opinion of the Trustee adversely affect the property or rights of
the Trustee or. of the holders of the Trust -Certificates.
hereunder, ' .

Any and all additions to any unit of the Trust Equipment and
any and. all parts installed on or replacements . made thereto by
the Company or the Lessee shall be -considered accessions to such
•unit - (except, such - as can be removed without damage to and without
impairing the originally. intended function or use of such unit
and -without cost or expense to the Trustee) and -the same shall
immediately be vested in the Trustee. ' •' ' .

The Company agrees to cause to be indemnified and held
'harmless the Trustee against any charge or claim made against the
.Trustee, and against any expense, loss or liability (including •
but not limited to counsel fees and .expenses,, patent liabilities,,
penalties and interest) which the Trustee may incur in any manner
'by reason of issuing the Trust Certificates or of entering into
or performing this Agreement • or any of the instruments- referred •
to -herein or contemplated hereby or which may arise in any manner
:out of -the • ownership of any unit of the Trust Equipment' while
• subject -to ''this Agreement,, and to cause to be indemnified and
held harmless the .Trustee . against any charge, claim, 'expense,
loss or liability on account of any accident in connection with
the operation, use, condition, possession or storage of such unit
of-, the Trust Equipment resulting in damage to property or injury
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-or death to any person. The.indemnities contained in this
.paragraph shall survive payment of all other obligations under
'•this Agreement or the termination of this Agreement.

SECTION 4.10. Taxes,.. All payments to be made by the Company
•"hereunder .will be free of expense to the Trustee for collection
•••or other charges arid will be f re a of expense to the Trustee with
'respect'to the amount of any local, state, provincial or federal
Canadian or United States or Mexican taxes (other than net
-Income, gross-receipts, excess profits and similar taxes- imposed
on the Trustee'in connection with the execution-of its duties
••under this Agreement) fassessments or license fees {and any -
-.charges,, fines or penalties, in connection therewith) (hereinafter
called "impositions") hereafter levied or.imposed upon or in
.connection with or measured by this Agreement or any of•the
instruments or agreements referred to herein or contemplated
hereby or any sale,•rental, use, payment, shipment, delivery or
transfer of title under the terms hereof, all of which
impositions the Company assumes and agrees to pay on demand in
addition to the payments to be made by it provided for herein.
The Company will also pay or cause to be paid promptly all
impositions which may be.imposed upon any unit ef the Trust
Equipment or for.the use or operation thereof or upon the
-earnings, arising therefrom or upon the Trustee solely by reason
.of its interest therein, and any'and all.impositions upon'or on '
account of the trust created by this Agreement, or.the . .
instruments or agreements referred to herein or contemplated
hereby, and will Iceep at all times all and every part of such
•unit free and clear of all.impositions which-might in any way
'affect'the 'interest cf the Trustee or result in a lien upon or
encumbrance upon such unit and will supply the Trustee with a
receipt or other evidence of such payment satisfactory, to the
Trustee; Erovidedjt, howeverjr. that the Company shall be under no
obligation -to pay any.impositions so long as it cr the Lessee is
contesting in good faith and by appropriate legal proceedings
such impositions and the non-payment thereof does -not, in the . -
opinion of the Trustee, adversely affect the property or rights
of the Trustee hereunder. If any impositions shall have been •
charged or levied against, the Trustee directly and -paid' by the •
Trustee, the Company shall reimburse the Trustee, on presentation
of invoice therefor; ^ovided^ however^, that the Company shall. ' .
•.not be obligated to reimburse the Trustee for any' impositions so
..paid unless the Trustee shall have been in the opinion of its
•'counsel legally liable with respect thereto, or unless the.
Company shall have approved the payment•thereof.

'In the event.any reports with respect to impositions are
•'required to be made on the basis of individual -units of the Trust
'Equipment the Company will either .make or cause to be made such '
•reports in'such manner as to shov? the interest cf the. Trustee, in
such units or will notify the Trustee of such requirement and . .
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-will make or cause to foe•made such'reports in such manner as
•shall be satisfactory to the Trustee. ' '' •

In the•event that, during the continuance of this Agreement,
the company becomes liable for the payment or-reimbursement•of
any impositions,- pursuant to this Section *i.10, such liability'
•shall continue, notwithstanding the expiration of the term of
this Agreement, until all such impositions are paid or. reimbursed
by the Company, • .. •.

ARTICLE FIVE

Events of Default and Remedies ' • .-.

SECTION 5.01. - Events of DefajoTt.. The Company covenants and
•agrees that i n cas>a; - . • • • •

(a) --the Company shall default in the payment of any part.
of the rental payable hereunder for more-than 15 days after
the same shall have become due and payable, or • •

(b) the Company shall make or suffer any unauthorized
•assignment or transfer of its rights hereunder or under the
Lease, or

(c) ' the Company shall, for more than 35 days after the
Trustee shall have demanded in writing performance thereof,
fail or refuse to comply with any other of the terms and •
covenants hereof on its part to be kept and performed, or to
make provision satisfactory to the Trustee for such '.
compliance, or • '

(d) a decree cr order shall have been entered by a court
of competent jurisdiction adjudging the Company•bankrupt or
insolvent or approving as properly filed a petition seeking

. reorganization or arrangement of the Company under any law
-relating to bankruptcy or.insolvency, or appointing a
receiver for the Trust Equipment or decreeing or ordering the
winding up or liquidation of the affairs of the company, and
any such decree.or order shall remain in force undischarged
and unstayed for a period of 60 days, or

'(e) the Company shall.institute proceedings to be
adjudicated bankrupt or insolvent or shall consent to the
institution of bankruptcy or insolvency proceedings against' .

"• it•or shall file a petition or answer or consent•seeking
reorganization or relief under any law relating to bankruptcy
or insolvency or shall consent, to the filing of any such
petition or shall consent to the appointment of a receiver
for the Trust Equipment or shall make an assignment for the
benefit of creditors or shall admit.in writing its inability
to pay.its debts generally as they become due, or action
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shall be taken by the Company. In furtherance of any. of- the
aforesaid purposes, or •

(f) an event of default -shall occur under Section 9' of
the- Lease or Section 9 of the-. Other Leases, . •

the Lessee shall default in the observance or
performance of any of the covenants and agreements on its
part contained . in the Lease or the Other Leases {other than
those' relating to payment of any part -of the rental provided
in Section 2 thereof) and such default shall continue for 35
days after the Trustee shall have demanded in writing
performance thereof unless during such 35-day period the'
Company shall have cured or caused to be cured such default,
or .'. '

<h) an Event of Default shall occur under Article Five
of the Other Equipment Trust 'Agreements,

then, in any such case (herein sometimes called an Event of
Default), if the same shall then be continuing, the Trustee. in'
•'its discretion may, and upon the written request of the holders
of not less than 50%. in principal • amount of the then outstanding
Trust Certificates shall, by not ice. in writing delivered to the
Company, declare to be due and payable forthwith the entire
amount of the rentals (except- rentals required for the payment of
interest accruing after the date of such declaration) payable by
the .Company as set forth in -Section 4.04 and not theretofore
paid. Thereupon the entire amount of such rentals shall
forthwith- become and shall be due and payable immediately without
.further demand, together with interest at the rate of 3% per
'•annum,-' to the extent, legally enforceable, on any portion thereof . '
overdue. ' . - ' • • • ' . . - •

In case one or more Events of Default shall happen, and if. -'
•the same shall then be continuing, the Trustee in its discretion
also may, and upon the written request of the holders of. -not less'
than 5Q% in principal amount of the then outstanding Trust-
Certificates shall, by notice in writing delivered to the
Company, . declare the principal of all the Trust Certificates then
outstanding to be due and payable,, and thereupon the same shall
become and be immediately due and payable. . . - - '

, In case the Company shall fail to pay any instalment of
rental payable pursuant 'to Section 4.04(3) or (4) when and as the
same shall have become due and payable hereunder, and such
"default shall have continued • for a period of 15 days, -the
'Trustee,, in its oi-m name and as trustee .of an express trust,
shall be entitled and empowered to institute any action' or
proceedings at law or in equity for- the collection of the rentals
so due and unpaid,, and may prosecute any such action or ••
.-proceedings to judgment or final decree, and may enforce judgment
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or final decree against the Company and collect. in the manner
.provided, by law. out of the property of the Company wherever
•situated the moneys adjudged, or decreed to be payable.

• In case there -shall be -pending proceedings for the bankruptcy
•or for the- reorganization of the Company, or. in case a receiver. •
•er trustee - shall have been appointed for the Trust Equipment, or
in case of any other judicial proceedings relative to the Company
or the Trust Equipment,,,, the Trustee, irrespective of whether the
.rental payments hereunder or the principal of the Trust
Certificates shall then be due and payable as herein or therein
expressed whether by declaration or otherwise and irrespective of
whether the Trustee shall have made any demand or declaration.
pursuant to the provisions of this Section, shall be entitled and
empowered, by intervention in such proceedings or otherwise, to
file and prove a claim or claims for the entire amount of the
rentals (except' rentals required for the payment of . interest
accruing after the date of such declaration) , and to file such
•other papers 'or documents as may be- necessary or advisable in
order to have the claims of the Trustee (including any claim for
reasonable compensation to the Trustee, its agents, attorneys and
•counsel, and for reimbursement of all expenses and liabilities .' .
incurred,, and all advances made, by the Trustee except as a
result of its 'gross' negligence or wilful misconduct) and of the
holders of the Trust Certificates allowed. in such proceedings ' and
to collect and receive any moneys or other property payable or
deliverable on any -such claims, and to distribute all amounts
received with respect to the claims. of the holders of the Trust
Certificates and of the Trustee on their behalf; and any . '
receiver, assignee or trustee in bankruptcy or" reorganization is
hereby authorized by each of the holders of the. Trust.
•Certificates to make pay merits to the Trustee, and, in the event
'that the Trustee shall consent to the making of payments directly
•-'to the holders' of the Trust, certificates, to pay to the Trustee
;such amount as shall be sufficient -to cover reasonable • • •
compensation to the Trustee, its agents, attorneys and counsel,
and all .other expenses and liabilities, incurred, arid all advances
made, by the Trustee except as a result of its gross negligence -
or 'wilful misconduct. . . •

rights of action and to assert claims under this
.Agreement, or under any of the Trust Certificates, may be
enforced by the Trustee without the possession of any of the
'Trust Certificates or the production thereof on any trial or
other proceedings relative thereto, and any such action or
proceedings instituted by the Trustee shall be brought in its own
.name as trustee of an express trust, and any recovery of judgment
shall be for the ratable benefit of the holders of the Trust
Certificates. ' In any proceedings brought by the Trustee (and • .
also- any proceedings involving the' interpretation of any
provision of this Agreement to which the Trustee shall be a
'.party) the Trustee shall .be held to represent all the holders of
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the Trust Certificates, and it shall not be necessary to make any
-holders of the .Trust-Certificates parties to such proceedings.

SECTION 5.02. B§2jMieSjs. Neither the Trustee nor-the
"Company shall have the right to terminate or impair the Lessee's •
•possession or use of Trust Equipment subject to the Lease so long
.as the Lessee shall.not be in default under the Lease. Subject
'to the preceding -sentence, which qualifies this entire Agreement,
"upon the happening of any Event of Default the Trustee may by its
agents enter upon the premises of the person having.possession of
the Trust Equipment and take possession.of all or any part of the
Trust-Equipment-and withdraw the same from .said'premises,- •
-retaining all payments which up to that, time may have been made ''
on account of rental for the Trust Equipment and otherwise, and
shall be entitled to collect, receive and retain all unpaid per
diem,, mileage 07: other charges of any kind earned by the Trust .
Equipment or any part thereof, and raay lease or'otherwise •
contract for the use of the Trust Equipment or any part'thereof;
or the Trustee may with or without retaking possession (but only
after declaring due and payable the entire amount .'of rentals
payable by the Company and the principal of all the outstanding :

Trust Certificates, as provided in Section 5.01) sell the Trust'
Equipment or any part thereof, free from any and all claims of
•the Company at law or in equity, in one .lot and as an entirety or
in separine lots, at public or private sale,, for cash or upon
credit, or for part cash and part credit, in its discretion, and
:may proceed otherwise to enforce its rights and the rights of the
holders of then outstanding Txxtst. Certificates, all- subject, to
.any mandatory requirements of.law applicable hereto. Upon any
such sale, the Trustee itself may bid for the property offered
-for'sale or any part thereof. Any such sale may foe held -or
conducted at- such place; and at such time as the Trustee may
specify, or-as may te-required by law, and without gathering at
.the. place of sale the Trust'Equipment-to be sold, and in general
.in such manner as the Trustee may determine, but so that the - -
Company may and shall have a reasonable opportunity to bid.at any'
such sale...After the Trustee has fully exercised its remedies
hereunderj the Company shall cease to have any rights or remedies
in respect'of the Trust Equipment hereunder, and all such rights
.-and remedies shall be deemed thenceforth to have been waived and
•surrendered by 'the Company, and no payments theretofore made by
the Company for the•rent or' use of the Trust - Equipment or any of
it. shall give to the company any legal or* equitable, interest or
title..in or to the Trust Equipment or any of -it or any cause or
right of action at. law or in equity in respect cf the-Trust.
-Equipment against the Trustee or the holders of Trust .
-Certificates hereunder. Ko such taking possession, withdrawal,
Mease or sale of the Trust Equipment by the Trustee shall- be. a-
'.bar to the recovery by the Trustee from the company of rentals
:then or thereafter due and payable, or of principal and interest .
'in respect of the Trust Certificates, and the Company shall be
/and remain. liable for the same until such sums have been realized
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as, with the proceeds of the lease or sale of the Trust
Equipment, shall be sufficient for the discharge and payment in
full of all the obligations of the company under .this Agreement
(other than interest not then accrued), whether cr not they shall

'have then matured.

. SECTION 5.03. Medication of Proceeds^ If the Trustee
- shall exercise any of the powers conferred upon it by Sections
5.01 and 5,.02* all payments made by the Company to the Trustee
and the proceeds of any judgment collected from the Company by
the Trustee, and the proceeds of every sale or lease by the
Trustee of any of the Trust Equipment, together with, any other
sums which may then fce held by the Trustee under, any of the
provisions hereof .{other than sums held,in trust for the payment
of specific Trust Certificates or a part thereof, or interest
thereon) shall be applied by the Trustee to. the payment, in the
following. order of priority, (a) of all proper charges,, expenses
or advances made or incurred by -the Trustee in accordance with
the provisions of this Agreement and (b) of the interest then
due, with.interest on overdue interest at the rate of 9% per
annum to the extent legally enforceable-, and of the principal of
all the outstanding Trust"Certificates, with interest thereon at
the rate of 9% per annum to -the extent legally enforceable from .
the date of default, whether such Trust Certificates shall have
.then matured by their terms or not, all such payments to be in
full if such proceeds shall 'be sufficient, and if not sufficient,
•then -JOTO rata. without preference between principal-and interest.

After all such payments shall have been made in full, the
.interests of the -Trustee to any of the Trust Equipment remaining
•unsold shall be conveyed by the Trustee to the Company free from
any. further liabilities or obligations to the Trustee hereunder.
-.If after applying all such sums- of -money realized by the Trustee
as aforesaid there shall remain any amount due to the Trustee
under the provisions hereof (hereinafter called the Deficiency)
the Company agrees to pay the amount of the Deficiency to the
'Trustee, upon demand; and if .the Company shall fail to pay the"'.
Deficiency, the Trustee may bring suit therefor and shall be
'entitled to recover judgment, therefor against the Company. If
after applying a^3 aforesaid the sums of money realized by the
'Trustee there shall remain a surplus in the possession of the
.Trustee, such surplus shall be paid'to the Company.

SECTION- 5.Q£J. Waivers of Default,. Prior to the declaration
of the acceleration of the maturity of the rentals and of the
-maturity of all the Trust Certificates as provided in Section
:5.01, the holders of a majority in aggregate principal amount of
the Trust Certificates at the time outstanding may on behalf of
the holders of all the Trust Certificates waive any past default
•and its consequences, except a default in the payment of any
instalment of rental payable pursuant to Section W»0'4{3) or
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.but no such waiver shall extent to or affect any subsequent

.default • or. impair any right consequent 'thereon,

If- at any time after the .principal of all the Trust
Certificates 'shall have been declared and become due and payable
•'.or if at. any time after the entire amount of rentals shall have
•been declared and .become due and payable, all as provided. in
Section 5.01, but before November 1, 1992, all arrears of rent
(with interest at the rate of 9% per annum upon any overdue
•instalments, to the extent legally .'enforceable) , all expenses of
the trust occasioned by the Company's default, and 'all other sums
which shall have become due and payable by the Company hereunder
(otherwise than by such declaration or declarations) shall -be ••
•paid by the Company before any sale or lease by the Trustee of • '
any of the Trust Equipment for the making of any agreement for1

such sale or lease) , and every other default shall be made good
or secured to the satisfaction of the Trustee, . cr provision .
deemed by the Trustee to be adequate shall be made therefor,
then, and in every such case, the Trustee, if so- requested by the'
holders of a majority, in principal amount, of the Trust
Certificates then outstanding, shall by written notice to 'the
Company waive the default by reason of which there shall have
been such declaration or declarations and the consequences of
such default, but no such waiver shall, extend to or affect any
subsequent default or. impair any right consequent thereon, . -

SECTION 5.05. Obligations of ComganY Not Affected by
No retaking of possession of the Trust Equipment by the-

.Trustee, or any withdrawal, lease or sale thereof, nor any action
or failure or omission to act against the Company- or in • respact
of the Trust Equipment, on the part of the Trustee' or. on the part
.of the holder of any Trust Certificate, nor any delay or
indulgence granted to the Company by the Trustee or by any such
-holder, shall affect the. obligations of the company hereunder.

The Company hereby waives presentation and demand in respect,
of any of the Trust Certificates and waives notice, of
•presentation, of demand and of any. default, in the payment of "the
principal' of and. interest cm the Trust Certificates. -

- ' SECTION 5.06* Comgan.y to Deliver Trust Eguî ient. to Trustee..
.In case the Trustee shall rightfully demand possession of . any of..
the Trust - Equipment in pursuance of this Agreement, the -Company. -
"will-, ' at its own expense, promptly -cause • such Trust Equipment to
be placed on such storage tracks of the Lessee as shall
reasonably be designated by the Trustee and will there deliver or
.cause to be delivered the same to the Trustees or, at the option
of the Trustee, the Trustee may keep such Trust Equipment, at the
expense of the Company, 'on any lines of railroad of the Lessee or
premises of the Lessee approved by the1 Trustee until the Trustee
..shall have leased, sold or otherwise disposed of the same subject
to the .limitations set forth in Section 10 of the Lease. The
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performance of the foregoing covenant is of the essence of this
•Agreement and upon application to any court having jurisdiction
. in the -premises,, the' Trustee shall be entitled to a 'decree •
-against the Company requiring the specific performance thereof.

SECTION -5.07, Trustee to Give Notice of pjlfjjmlti T^e -Trustee
shall give to the holders of the Trust Certificates notice of
each default hereunder known to the Trustee, within 30 days after
it has actual "knowledge of the same, unless remedied or cured
before the giving of such notice. • •

Section 5.08." Control bv, BoMers of Trust • CertificateSj.. The
holders of a majority in aggregate principal amount of the then
outstanding Trust Certificates, by an. instrument or instruments
in writing executed and delivered to the Trustee, shall have the
.right to direct the time, .method,, and plaice of conducting any
proceeding for any remedy available to the Trustee, -or exercising
any trust or power conferred on the Trustee; Brovidedj,. however ̂ •
that the Trustee shall have the right to decline to follow any
such direction . if the Trustee shall be advised by counsel .that.
the action so directed may not lawfully be taken.

SECTION 5«09. Remedies Oamulativej. Subject, to Mandatory
of iSHi T^e remedies in this Agreement provided, in

favor of the Trustee and the holders of the Trust Certificates,
or any of them,, shall not be deemed exclusive, but shall be
cumulative, and shall be in addition to all other remedies in
their favor existing at law or in equity? and such remedies so .
provided in this Agreement shall be subject .in all -.respects to •
•any mandatory requirements of law at the time applicable thereto,,
to the extent • such requirements may not be waived on the part of
the Company.

SECTION 5,10, . Trans fjer of Trust Certificates to the
At any time after the occurrence and during the continuation of" '
an E\re:nt of Default hereunder, which, is also an Event of Default,
under the Lease, and upon request of the Company made to each
holder of an outstanding Trust certificate, each holder of a
Trust -Certificate agrees that, unless the holders of . a majority
•in aggregate principal, amount of the Trust Certificates shall
'have waived such 'Event of Default, it will, upon receipt from the
Company of an amount equal to the aggregate unpaid principal of
•.and accrued interest en all Trust Certificates then held by such -
holder plus all other sums then due 'and payable to such holder
hereunder or under such Trust certificates, forthwith sell,
assign, transfer and convey to the Company all of the right,
•title and interest' of such holder in and to the Trust Equipment,
-this Agreement, all Trust Certificates then held by such holder,
.the Purchase Agreement, the Lease, the Assignment and the
Consent™ If the Company shall request, such, holder will comply
with all the provisions of Section 2.05 to enable new Trust .
Certificates to be. issued to the Company in such denominations as
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•the Company shall' request. All charges and expenses required
pursuant to Section 2. 05. in connection with the issuance of any .
new Trust Certificates shall be borne by the company. . In the .
event -that the Company shall have acquired all the Trust
Certificates. in the manner contemplated by this Section and all •
amounts owing to the Trustee pursuant to this Agreement shall
have been paid,, the Trustee shall not exercise any remedies under
this Agreement, the Assignment or the Lease without 'the approval-
• o f t h e company. • . . . . ' '

ARTICLE SIX : ' ' .

Additional Covenants and Agreements by -the Company

SECTION 6.01. Discharge of Liens*. The Company covenants and
agrees that it will pay and discharge, or cause to be paid and
discharged, or make adequate provision, for the satisfaction or
discharge of „ any' debt, tax, charge, assessment, obligation or'
claim which if unpaid might become a: lien, charge or • encumbrance.
upon or against any of the Trust- Equipment ranking prior to or •

with the interests of -the Trustee; but this provision
shall not 'require the payment of any such debt, tax, charge,
assessment, obligation or claim so long as the validity thereof
shall be contested in good faith and by appropriate legal
proceedings, firjgvided that such context will not adversely affect
the 'rights or interests of the Trustee or the holders of the
•Trust' Certificates and the. Company and the -Lessee shall have
-furnished the Trustee with an Opinion of- Counsel to such effect.

SECTION 6.02. Rscordina... The Company will, at its own
•expense, promptly after the execution and. delivery of this
'Agreement, the Lease and the Assignment (including the Consent) .
and each supplement or amendment hereto or thereto, respectively,
•cause the same to be duly filed and recorded with the Interstate-.
Commerce- Commission • in accordance with Section 20c of the
Interstate Commerce Act and deposited with the. Registrar General
of Canada . {notice of such deposit to be forthwith thereafter
given in the Canada Gagette) pursuant to Section 86 of the
Railway Act of 'Canada and will cause the Lease to be filed and

- recorded pursuant to the provisions of the Uniform 'Commercial .
Code of the state of Utah. The Company will, at its own expense,
from time to time,, do and perform any other act and will- execute,
"acknowledge, deliver, file, • register, record and deposit (and •
•will refile, reregister, rerecord -or- redeposit whenever required)
-. any and all further instruments required by law and reasonably
;. requested by the Trustee, for the purpose of proper protection,
"to the s.at is fact ion of the Trustee, of the title of the.Trust.ee -
-to the Trust Equipment and the rights of the holders of the Trust
Certificates or for the purpose of carrying out the intention of
-..this Agreement. .
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Promptly after the execution and delivery of this Agreement
and of the Assignment (including the Consent), and of each
supplement or amendment hereto or thereto, the Company will
-furnish or cause to be furnished to the Trustee an Opinion of
Counsel or Opinions of Counsel stating that, in the opinion of
•such counsel,, each such document has been properly recorded and
'filed so as effectively to protect the title of the Trustee to
the Trust•Equipment.in the United States and its.interests in the
Lease and its rights and the rights of the holders of the Trust
'Certificates hereunder and thereunder in the United States and
thereunder.in Canada and-reciting the details of such action.

SECTION 6.03. ZS£,tJl§£ Assurahces^ The Company covenants and
agrees from time to time at its expense to do all such acts and .
execute all such.instruments of further assurance as.it shall be
reasonably requested by the Trustee to do or execute for the
purpose of fully carrying out and effectuating this Agreement and
the intent hereof. -

ARTICLE SEVEN . -

Concerning the Holders of Trust Certificates

SECTION 7.01. Evidence of Action Taken bv. Holders of Trust
£erti.ficatess.. Whenever in this Agreement it is provided that the
holders of a specified percentage in aggregate principal amount
of the Trust Certificates may take any action (including the
making of any demand ox request, the giving of any notice,
consent or waiver or the taking of any other action), the fact
that at•the. time of taking any such action the holders of such
.specified percentage have joined therein may be evidenced by any
.instrument or any number of instruments of similar tenor executed
.by holders of Trust Certificates in person.or by agent or proxy
appointed.in writing. ;

SECTION 7.02. Proof of Execution of Instruments and of
.SSiMiB.9 of !'£M.§i Certificates.. Proof of the execution of any
instrument by a holder of Trust Certificates or his agent or
proxy and proof. of the holding by any person, of any'of the Trust'
Certificates shall be sufficient if made in the' following manner:

' The fact arid date, of the execution by any such person of. any
instrument may be proved ty the certificate'of any notary public
•or other officer of any jurisdiction within the United States .
authorized to take acknowledgments of deeds to be recorded.in

• such jurisdiction that the person executing such instrument
acknowledged to him the execution thereof, or by an affidavit of
a witness to such execution sworn to before any such notary or
•other such -officer or in any other manner which the Trustee deems
sufficient.
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The ownership of Trust 'Certificates and the unpaid principal
•.•amount, thereof may 'be proved by the register of such Certificates
•or by a certificate cf the Trustee.

SECTION 7»03« Trust Certificates Owned by. C£mj2any.. In'
determining whether the holders of the requisite principal amount
•of the Trust Certificates have concurred in any direction,
•request or consent under this Agreement,, Trust -Certificates-:
(other than those acquired by the Company. in the manner required

'..by Section 5.10) which are owied by the Company, the Lessee or by
an Affiliate of -the Company or the Lessee shall (unless all of
the .Trust Certificates are so owned} be disregarded, . except that
for the purpose of determining whether the Tiros tee shall be
protected in relying on any such direction, - request or consent,.
only Trust 'Certificates which the Trustee actually knows are so
.owned shall be disregarded.

SECTION 7.04» msjht.oj: Be;vo^a_tion of Action Taken., -At any
•time prior to (but not. after) the evidencing, to the Trustee, as
•provided in Section 7.01., of the taking of any action by the
holders of the percentage, in aggregate principal amount, of the
Trust Certificates specified in this Agreement. in connection with.
such action, any holder of a Trust Certificate the serial number
of which is shown by the evidence to be included. in the Trust
Certificates the holders of which have consented to such action
/may, by filing written notice with the Trustee at- its Corporate
Trust Office and upon proof of holding as provided in Section' '
7,02, revoke such action . in so far as concerns such Trust -
Certificate. Except as aforesaid, any such action taken by the
holder of any Trust. Certificate shall be conclusive and binding
upon such holder and- upon all future holders and owners of such
Trust Certificate and of any Trust Certificate issued in exchange
or substitution 'therefor, irrespective of whether or not any
•notation in regard thereto is made upon such Trust Certificate.
Any action taken by the holders of the percentage in aggregate
•principal amount of the Trust Certificates specified in this-
-Agreement in connection with such action shall be conclusive and
binding upon the Company, the Trustee and the holders of all the •
'Trust Certificates,

ARTICLE EIGHT

The Trustee

SECTION 8.01. Acceptance of Trust,,. The Trustee hereby
..accepts the trust imposed upon it by this Agreement, and
-covenants and agrees to perform the same as herein expressed.

SECTION 8,0-2, Duties and le§Bgjî ibiJJ.ti.e_s of the Trustee.. In
:case an Event of Default has occurred which has. not baen cured
and of which the Trustee has knowledge,, the Trustee shall
exercise such of the rights and powers vested in it by this •
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"Agreement and use the same degree of care and skill in its
exercise as a- prudent man would exercise or use.under the
circumstances in the conduct of his own affairs. .

No-provision of this Agreement shall be construed to relieve.
the Trustee from liability for its own grossly negligent action,
.its own grossly negligent failure to act, or.its own wilful
misconduct, except that - -

(a) prior to the occurrence of an Event of Default and
after the curing of all Events of Default which may have
occurred: . '

(1) the duties and obligations of the Trustee shall
be determined solely by the express provisions of this .
Agreement, and the Trustee shall not be liable except. ,
for the performance of such duties and obligations as
are specifically set forth in this Agreement, and no
implied covenants or obligations shall be read.into this
Agreement against the Trustee; and

(2) in the absence of bad faith on the part of the
Trustee, the Trustee may conclusively rely, as to the
truth of the•statements and the correctness of the
opinions expressed therein, upon any certificates or
opinions furnished to the Trustee and•conforming to the
requirements of this Agreement; but in the case of any
such certificates or opinions which by any provision

. • hereof are specifically required to be furnished to the
Trustee, the Trustee shall be under a duty to examine
the same to determine whether or not ;they conform to the

- requirements of this Agreement;

(b) the Trustee shall not be liable for any error of
'judgment made by it in good faith, unless-it shall be proved
that the Trustee was grossly negligent'in ascertaining the .
pertinent facts or that its action or inaction was contrary• .
to the express provisions of this Agreement; •

(c) '-the Trustee shall not be liable with respect to any
action taken or omitted to be taken by.it in good faith in
accordance with the direction of the holders of a majority in
aggregate principal amount, of the then, outstanding Trust
Certificates relating to the time, method and place of
conducting any proceeding for any remedy 'available to the
Trustee or exercising any trust or power conferred upon the•
Trustee under this Agreement; ' . ' .. •

(d) the Trustee way rely and shall be protected in .
acting or-refraining from acting upon any resolution,

• certificate, statement,, instrument, opinion, • report, 'notice,
•request, consent, order. Trust'Certificate, guaranty or other
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paper or document reasonably believed' -by it to be- genuine and
to have been signed or presented by the proper party or
parties; . • . . '.

(e) the Trustee may consult with- counsel, arid any
Opinion of Counsel shall be full and complete authorization
and protection in respect of any action taken or suffered by
it--hereunder in good faith arid in accordance1: with such
Opinion of Counsel and not contrary to any express provision
of this agreement; • . . .

(f) the .Trustee shall be under no obligation to exercise
any of the rights or powers vested, in it. by this Agreement at'
the ; request, order or direction of any of the holders of the
Trust 'Certificates, pursuant to the provisions of this '
Agreement, unless such holders shall have offered to the •
Trustee reasonable security or . indemnity against the costs,
expenses and liabilities which might be incurred therein or
thereby; and ' '

(g) the Trustee shall not- be liable for any action taken
by it in good faith and' reasonably believed by it to be
authorized or within the discretion or rights or powers
conferred upon it by this Agreement.

SECTION 8.03. AgElicatipn of Eentalsj, E§§.B2Q§ifeiiifeY £tf
Trusteê  The Trustee covenants and agrees to apply the -rentals
received by it under' Section M.04 when and as the same shall be
received, and to the extent that such rentals shall be -sufficient
therefor,, for the purposes specified in Section 4.04. -

The Trustee shall not be required to undertake any act or
'duty in the way of. insuring, taking care of or taking possession
of the Trust Equipment or to undertake any other act. or duty
under this Agreement until fully indemnified to. its satisfaction
by the Company or by one cr more of the holders of the Trust
Certificates against all liability and expenses; and .the Trustee
shall not be responsible for the filing or recording, required
.under Section 6 « 02, 'of this Agreement or of any supplement or
amendment hereto or statement of new identifying, numbers.-. -.

Other than as provided in Section 3.04 hereof, the Trustee
has not received and. is net expected to receive any assurance as
to the validity or perfection under Canadian" law of the title to
the Trust Equipment sold-, assigned and transferred to it pursuant
to Section .3.01 hereof as to the protection of its rights
.'hereunder in Canada, and the Trustee shall have no- responsibility
with respect to such title or the protection of such rights in '. •
Canada. • ' . • •

SECTION 8.0*1. Funds Mav. be HeJLd b^ Trû teê  Any money at any
-time paid to or held by the Trustee hereunder until paid out or
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invested by the Trustee as herein provided need not be segregated
in any manner except to the extent required by law and may be
carried by the Trustee on deposit with its general banking
.department, and the Trustee shall not be liable for any.interest
thereon.

At any time, and from time'to time, if at the time no Event
of Default shall have occurred and be continuing, the Trustee, on
•the written or telegraphic'request of the Lessee, may invest and
reinvest any Deposited Cash held by.it in Investments, at such
prices,.including any premium and accrued.interest, as set forth
in such request, such Investments to be held by the Trustee.in
trust-for the benefit.of the holders of the Trust Certificates.

The Trustee shall, on Request, in the event funds' are .
required in connection with a settlement for Trust•Equipment
.pursuant to Section 3.02 or in the.event funds are required for
the prepayment of the Trust-Certificates pursuant to Section
4.07, sell such Investments, or any portion thereof, and restore
to Deposited Cash the proceeds of any such sale up to the amount
paid for such Investments,.including any accrued interest.

The Trustee shall restore to Deposited Cash, out of rentals
received by it for that purpose under the provisions of Section
4.04(1), an amount e.gual to any expenses incurred, in connection
with any purchase, sale or redemption of Investments and also an
amount equal to any loss of principal (including interest accrued
thereupon at the time of purchase) incurred.in connection with
•any such purchase, sale or redemption, '

Any interest•(in excess of accrued interest-paid from
'Deposited Cash held hereunder at-the time of purchase) or other
profit which may be realized from any sale or redemption of
.Investments and held by the Trustee shall be paid to the Lessee,
-as a third-party beneficiary of the Trustee's.agreement under . '
•.this paragraph, jgrjDvidecl that the Company is not in default . •
•hereunder and the Lessee is not in default, under the Lease. •

SECTION 8,05. Trustee Not Liable for Delivery. Delays or
Infects i_n Eguipment or Titlê  Agents^ etc.. The Trustee shall not
•be liable to anyone for any delay.in the delivery of any of the •
Trust'Equipment, or for any default on the part of the Company,
.;or for any defect in any cf the Trust Equipment or. in the title
.thereto,' nor shall • anything herein be construed as a warranty on
the part of the Trustee in respect thereof or as a representation
on the part.of the Trustee in respect of the value thereof or in
•;:.respect of the title thereto. . • . • '• •

The Trustee may perform its powers and duties hereunder by or.
-through such attorney and agents as it shall appoint, and shall
.be answerable only for.its own acts, and not for the acts of any
co-trustee or separate trustee appointed under Section 8,09
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hereof or. for the acts of any attorney or ether agent appointed
by it with reasonable care. The Trustee shall not be responsible
in any way for the recitals herein contained or for the execution
or validity of this Agreement, the lease, the Assignment, the
Consent, or of the Trust Certificates (except the Trustee for its
'own execution thereof) .

.The Trustee may in.its individual capacity own, hold and
.dispose o f Trust Certificates,. . • ' • ' . ' . - .

Any moneys at' any time held by the Trustee shall, until paid
out or. invested as herein, provided, be held by.it in trust as
herein-provided for the benefit of the holders of the Trust
Certificates. •

SECTION 8.06. - Resignation and Removal of Trusteej. .
• BJ2E2iSiS§Sli fi£ Sil£S®s§or Trusteej.

(a) The Trustee may resign and be discharged of the
trust created by this Agreement by giving 30 day's written notice
to the Company and to the registered holders of the Trust '•
Certificates and such resignation shall take effect upon receipt

• by the Trustee of an instrument of acceptance executed by a . • .
successor trustee as hereinafter provided in this Section.

(b) The Trustee may be removed at any time ty an instrument
•in writing signed by the holders of a majority in principal
•amount- of the Trust Certificates then outstanding, delivered to
the Trustee and the Company.

(c) If at-any time the Trustee shall resign or be removed or
otherwise become incapable of acting or,.if at any time a vacancy
.shall occur.in the office of the Trustee for any other cause, a
successor trustee may be appointed by the holders of a majority
•of the.aggregate principal amount of the then outstanding Trust
Certificates by an instrument in writing delivered to the company
and the Trustee. Until a-successor trustee shall be appointed by
the holders of Trust. Certificates as herein authorized, the
Company by an instrument in writing executed by order of its
Board of. Directors shall appoint a trustee to fill such vacancy,,
A 'successor trustee so appointed, by the Company shall, immediately.
and without further act be superseded'by a successor trustee
-•appointed by the holders of the Trust Certificates in the mariner
provided above. Every successor trustee appointed pursuant to • •
•this Section 'shall be a national bank or a bank or trust company •
incorporated under the laws of the United States of America or
any State thereof and having a capital and surplus of not.less
than $25,000,000,.if there be such an institution willing,
•qualified and able to accept the trust-upon-reasonable or'
customary terms, • . •

(d) The Company shall give notice 'to the holders of all
outstanding Trust Certificates of each resignation or removal of
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'•the -tlien Trustee and of each appointment by the Company of a
successor trustee pursuant to this Section by mailing written
notice of ''such, event -by first-class mail, postage prepaid, •

SECTION 8.07. Accegtance of Asgointntent by. SuSŜ ssor
Tr Ujsjbee,. Any successor trustee appointed as provided in Section
8.06 shall execute, acknowledge and deliver to the Company and to
its predecessor trustee an instrument accepting such appointment
•hereunder, and thereupon f unless such resignation shall 'have
become effective earlier. pursuant to Section 8, 06 (a)) the
resignation or 'removal of the predecessor trustee shall become
effective and siich successor trustee, without any further act,
deed or conveyance,' shall become vested with all the rights, '• . •
powers, duties and obligations of its predecessor hereunder, with

. like effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the Company or of the
•successor trustee, upon payment of its charges then unpaid, the
•trustee ceasing to act shall execute and deliver an' instrument
transferring to such successor trustee all the rights and- powers
of the trustee so ceasing .to act. Upon 'request of any such
successor trustee, the Company shall execute any and all
instruments in writing for more fully and certainly vesting in
and- confirming to such successor trustee all such rights and
powers. • • • ' . ' . -

SECTION 8,08» Merger or Conso3.idation of Trjjstee., Any
•corporation into which the Trustee may be merged or with which it
may be consolidated • or any corporation resulting from any merger
or consolidation to which the Trustee shall ba a party shall be
.the successor of the Trustee hereunder, Erovided such corporation
shall be qualified under the provisions of Section 8.06, without
the execution or filing of any paper or any further act on the
;part of any of the parties hereto, anything herein to the'
•contrary notwithstanding. .

SECTION' 8. 09. Aj2B2,ill,tS§St of Co^Trustees and Separate
If at • any time or times the holders of "a' majority, in

•principal amount of the then outstanding Trust Certificates shall
in writing request the Trustee and the company, or the Trustee
shall 'in writing- request the Company, the Trustee and the Company-
shall execute and deliver all instruments and agreements
•necessary or proper to appoint another bank or trust .company,
-•either to act hereunder as co-trustee or co-trustees with respect
•to all or any of the Trust Equipment jointly with the. Trustee or
..to act hereunder . as separate trustee or trustees with respect to .
.any such equipment, with such power and authority and entitled to
.the benefit of such provisions hereunder as shall be -specified in
the instrument of appointment. In the event the Company shall
-not have joined in the execution of such instruments -and •''
.agreements within 10 days after the receipt of a written; request
•so to do from the Trustee or from the holders of a majority in
.principal amount of the then outstanding Trust Certificates, or
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in case an Event of Default shall have occurred and be • . '
continuing, the Trustee may act under the foregoing provisions of
this Section 8»09 without the concurrence of the Company; and the
..Company hereby fully empowers the Trustee so to act and appoints,
-the Trustee, its agent and attorney to act for it under the
foregoing provision of this Section 8-09 in either of such
contingencies. Every•co-trustee or separate trustee appointed
hereunder shall be a national bank or a bank or trust company
incorporated under the la'ws of the United States or any State .
thereof and having a capital and surplus of not less than
$25,000,000,•if there, ba such an institution willing, qualified
and able to accept the position of•co-trustee or separate'trustee
upon reasonable or-customary terms,

SECTION 8.10. Transfer of Title by., the Trusteê . In: any
transfer hereunder by the Trustee of title to a unit, the Trustee
shall covenant that it has not charged or encumbered such unit
except"as provided herein and the Trustee shall not be-required
to give any further covenant as to title to such unit.



ARTICLE NINE • ' ' . ' "•

• - Miscellaneous • • ' • . '

SECTION 9,01. Rights Confined to. Parties.' -and Holders..
Nothing expressed -or implied- herein is intended or shall -be . • '
•construed to confer upon or to give to any person, firm or . •
corporation, other than the parties hereto,, the holders of the •
Trust Certificates and the assignees and/or transferees
contemplated by the second paragraph of Section 4.08 any right,.

• remedy or -claim under -or by. reason of this .Agreement or of any ;
term ,- covenant • or condition hereof, and all the terms, covenants,
conditions,, promises and agreements contained herein shall be for
the sole and exclusive benefit of the parties hereto and their ' •
successors and of the holders of the Trust Certificates and such
.assignees and transferees. ' - •

SECTION 9.02. Stah Law . Govern s^ The provisions of this.
Agreement, and all the rights and obligations 'of the parties
hereunder, shall be governed. by the. laws of the State of Utah; -

Jbc22§v®rJt that the parties shall . be entitled to all
rights conferred by Section 20c of the Interstate Commerce Act of
the United 'States, the -applicable recordings. laws of Canada and
the Provinces and Territories thereof and such' additional --rights
arising out. of the filing f recording -or depositing hereof and of
any assignment hereof or. out of the marking of the Trust .
Equipment as shall be conferred by the laws of the; several -
jurisdictions in -which this Agreement or any assignment hereof .
shall be filed, • recorded or deposited or in which any Trust
Equipment m a y b e located. . - . , - ' - '

SECTION 9»03, Binding UJCOB AssiSDSi. Except as otherwise •
provided herein* the. provisions of this Agreement .shall be . '
binding upon and shall inure to the benefit of the parties hereto-
and their respective successors and assigns. -

• SECTION 9.0UY Satisfaction of ObligationSi The obligations
of -the Company under Section- t.OU(1)f Section .4-. 06 , the first and
last paragraphs of Section 1.07^ Section *»,09, Section 4. .10,
Section 5.06 and Section 6. -01 shall be deemed in all respects
satisfied by the Lessee's undertakings contained in 'the Lease.
The Company shall not have any responsibility for the Lessee's
failure to perform such obligations, but if the same shall. not be
performed by the Lessee such non-performance shall, constitute the
basis for an Event of Default hereunder pursuant, to Section 5.01.'

• SECTION. 9.05. Wotices.., Except as otherwise expressly . •
'provided herein, all demands, notices and communications ' ' '
hereunder shall be in writing arid shall be- deemed to 'have -been '
duly given if personally delivered at or- mailed by registered
.mail 'to (a) in the case of the Company. P.O. Box '11)9, Salt Lake
City, Utah 8^110, or such other' address as may hereafter be
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' furnished to the Trustee in writing by the- Company r (b) in the
case of the Trustee, at. its Corporate Trust Office, attention of
the Corporate Trust Department or such other address as may ' .
'hereafter.be furnished to the Company in writing by the Trustee™
An affidavit, by any person representing or acting on behalf of
the Company or the Trustee as to such mailing, having the
registry receipt attached, shall, be conclusive evidence of the
giving of such demand, notice or communication. . •

SECTION 9.06. Effect'Of Headinas^ The Article and Section
headings herein are for convenience only, and .shall not affect the
construction hereof. .. .-. .

SECTION 9.07, .Ixecjotion̂  Although this Agreement is. dated as
of November 1, 1972, for convenience, the actual date or dates of
execution hereof by the parties hereto, is. or are, respectively, "•
the date or dates stated in the acknowledgments hereto annexed.

SECTION 9.08* S,ep_axabilitv,,. Any provision of this Agreement
which.is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be. ineffective to the extent of such
prohibition or- unenforceafcility without.invalidating the
remaining provisions hereof, and any such prohibition or
unenforceability.in any jurisdiction shall not invalidate or
render .unenforceable such- provision in any other jurisdiction.
To the extent permitted by applicable law, the. company hereby
waives any provision of law which renders any provision hereof -
prohibited or unenforceable' in any respect,

- IN WITNESS WHEREOF, the Trustee and the Company have caused'
their names to be signed hereto by their respective officers
thereunto duly authorized and their respective corporate seals, •
duly attested, to be hersunder affixed as of the-day and'year,
first .written. . • '

, . . FIRST SECURITY BM1K OF UTAH, N.ft. ,
" ' . ' ' - . • as Trustee,

,[CORPORATE SEAL] ' 'Authorized Officer

' " ' ' . . FIRST SECURITY STATE BAKK, Owner-Trustee

. . ' b y : -s-f

•[CORPORATE SEAL]
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STATE OF UTAH . .
ss»: ' ' - ' • • • • • • ' : •

.'COUNTY O F SALT LAKE . . .

. ' ' .On' this ^-T day of -̂e<- , /y , 1972, before me ;
•personally' appeared ̂ /ĉ '̂̂ - '4£<2&~~—.

'*'' " '' . . v to me '.
personally known, who, being by me duly .sworn, -says that he is an
•Authorized Officer of First Security Bank of Utah,, N.A., that, one
of the seals affixed to the foregoing instrument is the corporate
seal of said. national banking association,, that said'.instrument
was signed and sealed on behalf of said.national banking
association by authority of its By-laws, and he acknowledged that
the execution of the foregoing instrument was the free act and
deed of said national banking association. . • , ' •

My- commission expires •

h n. ,i ,..;;,,....... n, trnmic-ir̂  am. TTTT . w îiffll̂ lilfimi-BKiiii ifoS

No t ar vx Puolrtc

STATE OF UTAH '
ss» :

'COUNTY OF SALT LAKE •

On this '̂,,' dâ y of ' ff'*
f'Cr - • s 1972,, before me personally

appeared e " -̂4.«/::3' ̂' /̂ -t.̂ ^̂ , to me-
personally known, v?hb/ being Jdy nre duly 'sworn, says that he is
VsLt*. ' (&J-, ._ . of . FIRST SECURITY STATE BANK, that one of 'the
seals affixed to the foregoing instrument is the corporate seal
of the said banking corporation, that said instrument was signed
and sealed on behalf of said banking corporation by authority of. .
its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said • '..
banking corporation. . • • ' . .

• M y commission expires . • . - . • '

f'NOTARIAL: '.SEAL ]



SCHEDULE I - Equipment Trust Agreement'

Group A and Group C Equipment

Quantity, Type and Specifications \

:250 52'8", 100-ton box
cars, 10' sliding doors

Cost

Identifying 1
Numbers (both

inclusive)

$4,468,030.00 (Canadian) CN1S 417000-417249

300

140

Group B and Group D Equipment

52'8",. 70-ton box . -
cars, 18' double doors 55,917,230.00 (Canadian)

52' 8", 70-ton box • . .
cars, 18' double doors 2,752,387.40 (Canadian)

CN 557000-557299

CN 557300-557439

50 52'8", 100-ton box
cars,. 18' double doors 1,000,838.50 (Canadian) CN 415000-415049

Total Cost: '$14,138.485.90.(Canadian)



SCHEDULE II - EQUIPMENT TRUST AGREEMENT

Trust Equipment Trust Equipment Trust Equipment Trust Equipment
GROUP A GROUP B ... _ G R Q _ U P _ C _ GROW D

Percentage of Cost to be paid
out of Deposited Cash
from proceeds of sale
of 1973 Trust Certificates,

Percentage of Cost to be paid
out of Deposited Cash
from proceeds of sale
of 1.9.80 Trust Certificates.

63.2693%

16.7307%



' . ' SCHEDULE III - EQUIPMENT TRUST AGREEMENT: • '

• . . ' ' ; . CASUALTY VALUES ' . . .

Percentage of Cost of . Percentage of Cost of Percentage of Cost of . Percentage of Cost of
GioupA 'Group B GioupC ' • Group D

Trust Equipment Trust Equipment Trust Equipment Trust E q u i p m e n t ' •

80%



ANIfKX A

KG AGREEMENT

Dated as of November 1, 1972

among

NATIONAL STEEL CAR
COBPOBATION, LIMITED ,

FIRST SECURITY STATE
as Owner-Trustee

and

C&NADX&H KATICiMAL HfllL^AY COHPAISY

Covering 740 Box Cars



MANDFACTORIKG AGREEMENT''dated as' of November 1, 1972,
among the corporation named in Item 1, Schedule I hereto
(hereinafter called the Manufacturer), FIRST SECURITY STATE
BANK (hereinafter called the company), a state banking
corporation organized under the laws of the State of Utah, as
Owner-Trustee -under five Trust. Agreements dated as of '
November 1r 1972, with certain investors and Canadian
National Railway Company, a corporation duly incorporated
under the laws of Canada (hereinafter called the Lessee).

WHEREAS the Manufacturer agrees to construct, sell and
deliver to the order of the Company and the company agrees to
cause to be purchased the units of new, standard gauge railroad
equipment described in Schedule II'attached hereto (hereinafter
called the Equipment); and

WHEREAS in consideration of the execution and delivery of
this Agreement, the purchase agreements or purchase orders,.if
any, heretofore executed between the Lessee and the Manufacturer
covering'the Equipment are hereby cancelled in so far as they
relate to the Equipment; and ,. .

WHEREAS the Company proposes to enter into five Equipment
Trust-Agreements dated as of the date hereof (hereinafter
together called the Equipment Trust.'Agreements) with First
Security Bank of Utah, N.A., as Trustee . (hereinafter called the
Trustee), each such unit of Equipment to be subject to one of the
Equipment Trust Agreements; and . . •

WHEREAS it is contemplated that, pursuant to the ,
-applicable Equipment Trust Agreement, there will be paid to the
Manufacturer on one or more Closing Dates (as hereinafter
defined) the Purchase Price {as hereinafter defined) of all the
Equipment; and

WHEREAS the Company, as lessor, is proposing to execute five
leases of Equipment dated as of the date hereof to the Lessee .
each In substantially the form annexed to. the applicable
Equipment Trust Agreement as Annex B (hereinafter together called
the Leases) and the Lessee has joined in this Agreement for the
purpose of making certain agreements as hereinafter set forth,

Now, THEREFORE,.in consideration of the mutual promises,
covenants and agreements hereinafter set forth, the parties
hereto do hereby agree as follows:

ARTICLE 1. Construction and Sale^ Subject to the terms and
conditions hereinafter set forth, the Manufacturer will construct
the Equipment at its plant set forth in Schedule II hereto and
will sell and deliver the Equipment as hereinbelow provided and •
the Company will arrange for the payment by the Trustee to the
Manufacturer of the Purchase Price of the Equipment, each unit of
which will be constructed in .accordance with the specifications
referred to in Schedule II hereto and in accordance with such



modifications thereof as may be agreed upon in writing by the
Mamifacturer and the Lessee- (which specifications and
modifications, if any, are hereinafter called the Specifications)
and will, at or before delivery thereof pursuant to Article 2
hereof, have the following ownership markings stencilled on each
side thereof in a conspicuous place in letters not less than an
inch in height;

"OWNED BY FIRST .SECURITY BANK OF UTAH, N.A., 79 SOUTH MAIN
STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE TERMS OF
AW EQUIPMENT TRUST AGREEMENT",

The Manufacturer agrees that the design, quality and component
parts of the Equipment except as to design, quality and component
parts specified or supplied by the Lessee will conform to all
requirements and specifications of the United States Federal
Railroad Administration and the Canadian Transport Commission and
to all standards recommended by the Association of American
Railroads reasonably interpreted as being applicable to new
railroad equipment of the character of such units of the
Equipment as of the date of delivery thereof, . ' . .-

ARTICLE 2. Delivery,,. The Manufacturer will deliver the
Equipment to the Lessee, as agent of the Trustee, freight
charges, if any, prepaid„ at such point or points as shall be
specified in Schedule II hereto, and in accordance with the time
of delivery schedule set forth in Schedule II hereto, Erovided^
lic>i§_g:i§ii. that no unit of the Equipment shall be delivered under
this Agreement until the applicable Equipment Trust Agreement-and
Lease, together with the applicable Assignment,. including tlra
Consent {both as defined in the Equipment Trust'Agreements),
shall have, been filed arid recorded with the "Interstate commerce
Commission in accordance with Section 20c of the Interstate
Commerce Act of the United States and deposited with the
Registrar General of Canada (notice of such deposit•to be.
forthwith thereafter given in the. Canada Gajsette) pursuant to
section 86 of the Railway Act of Canada (and in delivering the
Equipment, the Manufacturer may rely xipon telegraphic advice from
counsel for the Lessee that such Equipment Trust Agreement, Lease
and Assignment (including the Consent) have been so filed,
recorded and deposited) . -.- '

The Manufacturer and the.Lessee each severally represents and
warrants that, to the best of its knowledge, at the time of
delivery of the Equipment to the Lessee, as agent of the Trustee,
and the Company, the Equipment will be new railroad equipment,
not having been used by any person after completion of
'manufacture and prior to delivery, and no capital cost allo--;imcer
investment credits or depreciation will have been claiimed r'y tiny
K.,-'rj;on with' respect thereto.



The Manufacturer's obligation as to time of delivery is
sub'ject. to delays resu.lt.ing from causes beyond the Manufacturer's
reasonable control, including, but not limited to, acts of God, •
acts of government such as embargoes, priorities and. allocations,
Vcvr or war conditions, rict or civil commotion, sabotage,,
strikes, labor shortages, differences with workmen,, accidents,
fire, flood, explosion, damage to plant, equipment or facilities
or delays in receiving necessary materials.

Notwithstanding the preceding provisions of this Article 2,
any unit of the Equipment not delivered, accepted and settled for
pursuant to Article' 3 'hereof on or before April-30, 1973 shall be
excluded from this Agreement and not. .included in the term
"Equipment" as used in this Agreement. If the Manufacturer's
failure to deliver the units of the equipment so excluded from
this Agreement resulted from one or more of the causes set forth
in the immediately preceding paragraph, the Manufacturer agrees
to manufacture and deliver and the Lessee agrees to accept and
purchase, on the terms herein specified any such, unit or units of
the Equipment so excluded-from this Agreement for cash within 30
days after delivery and acceptance, or on such other elate to
which the Manufacturer and the Lessee shall mutually agree,
either directly or, if the Manufacturer and the Lessee shall
mutually agree, by means of a conditional sale, equipment trust
or other appropriate method of financing;.in which event the
Company shall execute such instruments and take such other action
as shall be reasonably requested by the Lessee to vest in the
Lessee or its designee, full title to such unit or units.

The Equipment shall be subject to inspection and approval
prior to delivery by.inspectors or other authorized
representatives of the company (v?ho may be; employees or
authorized representatives of the Lessee) and the Manufacturer
shall grant to any such inspector or other authorized
representative reasonable access to its plant. From time to time
upon the completion of the construction of each unit or a number
of units of the Equipment,, such unit or units shall thereupon be
presented to an inspector or other authorized representative of
the Company and the Lessee for inspection at the Manufacturer's
plant and,.if each unit conforms to the Specifications and the
other requirements, specifications and standards set forth or
referred to.in Article 1 hereof, such inspector or authorized
representative shall promptly execute and deliver to the
Manufacturer, in such number of counterparts or copies as may
reasonably be requested, a certificate of acceptance (hereinafter
called a Certificate of Acceptance) stating that such unit or
units have been inspected and accepted on behalf of the Company
and the Trustee and are marked in accordance with Article 1
hereof; provided^ howej/f?rj!L that the Manufacturer shall not
thereby be relieved of its warranty contained in Item 3 of
Schedule I hereto.



On acceptance of each of the units of the Equipment, pursuant
to this Article 2 on behalf of the Company and the Trustee as
aforesaid, the Company assumes with respect thereto the
responsibility and risk of less or damage and the Manufacturer
shall deliver to the Trustee (i) an invoice describing such unit
and stating that such unit is. new standard gauge' railroad
equipment (other than passenger or work equipment) first put 'into
service no earlier than the date of such delivery and acceptance,
and that the Purchase Price of such unit. is an amount therein .
specified in Canadian dollars and (ii) a bill of sale
transferring title to such unit to the Trustee and warranting to
the Trustee, the company and the Lessee that- at the time of such
delivery the Manufacturer had legal 'title to such unit and good
and lawful right to sell the same and that title to such unit
was, at the time of such delivery "of such unit, free from all
claims, liens, security interests and other encumbrances of any •
nature except as created by the applicable Equipment Trust
Agreement or as permitted by Section 6.01 thereof and except for
the rights of the Lessee under the applicable Lease and
warranting to the Trustee, the Company and the Lessee the
materials and workmanship with respect to the Equipment as set
forth in Item 3 of Schedule I. . . . •

ARTICLE 3. Purchase Price and. Pjayjrcent.̂  T^e base price per
unit of the' Equipment, stated in Canadian dollars, is set forth
in Schedule II hereto. Such base price, which shall include (a)
sales taxes and (b) freight charges,, if any, prepaid by the
Manufacturer, from the Manufacturer's plant to the point of
delivery, is subject to such increase or decrease. as may be or
has been agreed to by the Manufacturer and the. lessee whether
such prior agreement is cancelled hereby or not and. including a
decrease, if any, to the extent contemplated by Item 5 of
Schedule I hereto, fiSOj/idgdj.. however^ that such • increase with
respect to any unit shall not exceed 5% of the base price set-
forth in Schedule II hereto. The term "Purchase Price" as used
herein shall mean the base price or prices as so increased or
decreased. If on any Closing Date the aggregate Cost (as defined
in the Equipment • Trust Agreements) of the units cf the Equipment
for which settlement has theretofore been and is then being made
under -this Agreement, would, but for the provisions of this
sentence, exceed $15,068,091 (U.S.) (or such larger amount as the
Company .may at. its option agree to), the Manufacturer will, upon
request of the Company, enter into an agreement excluding- from
this Agreement such unit or units of the Equipment then proposed
to be settled for as specified by the company, as will, after
giving effect to such exclusion, reduce such aggregate Cost to
not more than $15,058,091 (U.S.) {ox such larger amount as
aforesaid) ; and the Lessee agrees to purchase on the terms herein
specified any such unit or units of the Eguipmera so -excluded
from this Agreement from the Manufacturer for .ĉ ch on the Closing
Date, or on such other date to vzhich the Manufacturer and the
Lessee shall mutually agree, either directly or, if the



Manufacturer and t±,a L-ys.v-ea aha.11 mutually agree,, by means of a
conditional sale, equipment trust or other appropriate method of
financing; in -which event the Company shall execute such
instruments and take such other action as shall be reasonably
requested by the Lessee to vest in the Lessee or its d-asignee,
full title to such unit, or units,

The Equipment, shall be settled for on one or more Closing
Dates (fixed as hereinafter provided) as specified in Item 2 of
Schedule I hereto (the Equipment settled for on each Closing Date
being hereinafter called a Group)« '

.Subject to the provisions of Article 4 hereof, the Company
hereby promises to cause the Trustee to pay in cash to the
Manufacturer at such place as the Manufacturer may designate, on
each Closing Date v?ith respect to a Group, the amounts set forth
in Section 3.02 and. Section 3.03 of the Equipment Trust
Agreements.

The term "Closing Date" with respect to any Group of tha
Equipment • shall mean April 30. 1973, or such earlier elate
following the date of deposit of the net proceeds of the sale of
the Equipment Trust Certificates (hereinafter called tha
Equipment Trust Certificates) issued pursuant to Section 2.01 of
the applicable Equipment Trust Agreement, following presentation
by the Manufacturer to the Trustee of the invoice and the
Certificate or Certificates of Acceptance for such Group,, as
shall be fixed by the Company and the Lessee by written notice
delivered to the Manufacturer and the Tr i; ?t.ee at least five
business days prior to tha Closing Bate feoignated therein. Tha
term "business days" as used herein means calendar days/
excluding Saturdays, Sundays and legal holidays or days on which
banking institutions are authorized by lav/ to close 'in Salt Lake
City, Utah or 11 sv York, Few York.

If the Manufacturer shall not receive on the Closing Date
"vith respect to a Group of the Equipment th-a amounts payable to
the Manufacturer in respect of such Group pursuant to the third
paragraph of this Article 3 and Sections 3.02 and 3.03 of tha
applicable Equipment Trust Agreement, the Manufacturer will
promptly notify the Company and the Lessee of such event, and, if
such amount shall not have been previously paid and the
Manufacturer shall have otherwisa complied with the conditions of
this Agreement to entitle the Manufacturer to receive payment
hreunder and thereunder, the Lessee will, not later than 90 clays
after the Closing Date, make payment to the Manufacturer of such
amounts, together with interest on tha aggregate Cost of such
Group' from such Closing Date to the date of payment by the Lessee
at a rate of 6'S per annum; in which event, the company shall
execute such instruments and take such other action as shall be
reasonably requested by tha Lessee to v&•>••;- in the L^sse^ or its
desiqnee full title to such Equipment, 'if the .Lessee shall not



iiiaka payment as aforesaid,, the Company shall execute such
instruments cine.'' rake such other actl.cn an shall fca reasonably
requested by the Manufacturer to vest In tea Manufacturer or its
ussionea full title to such Equip-vient, whereupon the Manufacturer
may, at its election* sell,, lea so,, retain or otherwise dispose of
such Equipment as may ba permitted by law, P̂ ojf j r|ed_t hSdSSlSKs..
that the Lessee shall not thereby be relieved of its obligations
to make payment to the Manufacturer as aforesaid*

Upon payment to the Manufacturer for any Grcup of Equipment '
as provided for in this Agreement, any and all claims, liens,,
security interests or other encumbrances of any -nature of the
Manufacturer with respect to title to such Group of Equipment
under this Agreement shall forthwith cease and determine.

ARTICLE U. Cĵ di/tionG to Olili.2§tions of the Cc^j3anY«_
Anything contained" in this Agreement to the contrary
notwithstanding, the company shall have .no duty to cause the
Trustee to pay to the Manufacturer pursuant to the third
paragraph of Article 3 hereof with respect to any Group of the
Equipment (a) prior to the Closing Date,, (b) in the event that on
biich. Closing Date the aggregate principal amount of Trust
Certificates to be sold on or prior to such Closing Date shall
not : have been purchased by the prospective purchaser thereof or
(c) unless the Company shall have received,, on or. prior to the
Closing Bate, the following documents in such number of
counterparts or copies as may reasonably be requested in form and
substance satisfactory to. it (i) -the cioc'aments .referred to in
Section 3.04 of the applicable Equipment Trv.st Agreement, (ii) a
Lessee -s Certificate (as defined in such Ecpipment Trust •
Agreement) dated the Closing Date to the effect, that no Event of
Default (as defined in such Equipment Trust Agreement) which
relates to the Lessee nor an Event of Default (as defined, in the
Lease) , nor any event which v/ith the lapse of time and/or notice
provided for in such Equipment. Trust Agreemaxit or' in the Lease
would constitute such an Event of Default thereunder shall have
occurred and be continuing; and (iii) such other documents as the
Company may reasonably request.

ARTICLE 5. HSiSlintiâ  The agreement of the parties relating
to the Manufacturer's warranty of • materials and workmanship is
set forth in Item 3 of Schedule 1 hereto, which said Item 3 is by
this reference made a part hereof.

ARTICLE 6. Piit.§Iit Ilij3§.:.yitieŝ  Except in case of designs,
processes or combinations specified, by the Lessee and not
developed or purported to ba developed .by the Manufacturer, and
articles and materials specified by the Lessee and not
manufactured by the Manufacturer, the Manufacturer agrees to
incleinnif y . protect and hold harmless the Compeiny, the Trustee and
the Lessee from and againrvt any and all, liability, claims,,
demands, costs, charges and expense ̂ including royalty payments



,xnd counsel fees, in any wanner imposed upon or accruing again
•>ha Company,, the Trustee and the Lessee because of the use in or
.-••bout the construction or operation of 'tha Equipment or any unit

reof, of any design,, process, combination, article or material
ringing' or claimed to infringe on cirty patent or other right.

The; Lessee likewise v;ill indemnify, protect and hold harmless the
:'..:am:&facturer? the Trustee and the Company from and against any
.-:-.nd all liability^ claims r demands, costs- charges and expanses,
:i ncluding royalty payments and ccunsel fees, in any wanner
imposed upon or accruing against the Manufacturer, the Trustee
and the Company because of the use in or about the construction
or operation of the -Equipment, or any unit thereof , of any
cesign, process or combination specified by the Lessee arid not
Developed or purported to be developed by the Manufacturer, or
r.rticle or material specified by the Lessee and not manufactured
by the Manufacturer,, which infringes or is claimed to. infringe on
any patent or otfcar right. The Manufacturer agrees to and hereby
does, to 'the extent legally possible viithout impairing any claim,
right or cause of action Ivareinafter referred tc, transfer,,
•i-i'ssign, set -over and deliver to the Lessee every' claim, right and
-•ause of action which the Manufacturer has or hereafter shall
have against the originator cr seller or sellers of any design,
process, combination,, article or material specified by the Lessee
and -used by the Manufacturer . in or about the construction or
operation of the Equipment, or any unit thereof,, on the ground
that any such design, process, combination, article or material
or operaticn thereof infringes or is claimed to infringe on any
v;:,tent or ether right, and tha Hamifacturer further agrees to
execute and deliver to the Lessee all and e^ery such further
•#:•" Durances as. may be reasonably requested by the Lessee more;
-billy to effectuate the assignment, transfer and delivery of
•-.-V'iry such claim , right and canoe of action. The M«nr»£c5Cturer
uill give notice to the Lessee of any claiiri known to the
Manufacturer from which liability may ba charged against the
Lessee h&reunder. The Company „ the Trustee and the Lessee,
respectively, will give notice to the Manufacturer of any claim
Known to the Company, the Trustee or the Lessee, as the case nay
'.:<if on the basic of which liability may bs charged against the
• :anuf actur er her sunder .

ARTICLE 7. Tâ as*. All payments ̂  to be made cr caused to be
made by the Company or the Lessee hereunder will be free of
expense to the Manufacturer with respect to the amount of any
local, state, provincial or federal. Canadian or United States or
liftxican taxes, (other than net income, qrcss receipts,, franchises
•vi-j.KOs measured by n-:-:-t income baaod on such receipts, excess
i./rofits and similar taxes), assessments, license fees, charges,
vines or penalties levied or imposed upon, or in connection v/ith,
••,•••••• measured by, this Agreement or any use, payment* shipment,
v "livery or transfer of title1 under the terms hereof,, all of
•••'<:l.oh ta:-ces, assessments,*, license feeor charges, fines or
r.-'v;::;.lties the Company or the Lessee,,- as the case _way ba, .assumes



an -.3 agrees to pay on d'inarid in addition to the Purchase Price of
•the Equipment- it. being understood that federal Canadian sales
taxes are included in the Purchase Price; EJPJvJLclSd.,. ll̂ l'̂ iSI'.-t that
the Company v/ill have no obligation to pay any snch taices (othor
than sales taxey included in the Purchase Pr5.ce) , assessments.,
license fees,, charges, fines or ranaltier unless it shall have
received payment thereof frcsn tna Lessee pursuant to Section 5 of
tba Lease.

ARTICLE 8. Ilo;t5j££;., Any notice heri-under to the party
designated bGlov? shall be deemed to be properly served if
delivered or mailed to it at the following specified addresses:

(a) to. the Company, P.O. Bo.:c 1^9, Salt Lake City, Utah
84110., . .

(to) to the lessee,,, at P.O. Box 8100,, Montreal 101,
Quebsc, Canada.., attention of the Treasurer,

(c) to the Manufacturer, at its address set forth below
in Item 4 of the- Schedule I hereto,

or at -such other addrassao as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 9,, ArticiS Headings.. All article headings are
inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

ARTICLE 10. E_ffect and ilod_ific§ti.gn oj: iigseeirsf̂ rit̂  This
Agreement, and the Schedules relating har^-co,, exclusively and
completely state the rights and agreements of the ttenuf act Brer f
the Company and the Lessee with respect to the Equipment and
supersede all ether agreements,, oral 02: written, with respact to
the Equipment other than v;ith respect to -the Specifications as
provided in Article 1 hereof. No variation of this; Agreement ana
no waivar of any of its provisions or conditions shall be valid
unless in writing and duly executed on behalf of the Company,, the
Manufacturer and the Lessee,

ARTICLE 11. liOii £22fIEi.i}i3.i. r£"ne terws of this Agreei-ient and
all. rights and obligations hareunclsr shall be governed by the
lar/7s of the State of Utah,.

ARTICLE 12. SupS.-SilzSQZ'JZ §3:3 3l:fli?I2Ŝ , ̂ 3 ^sed herein the terms
r''anufacturer# Company «. Trustee and Lessee shall be deemed to
include the siaccessora and ac-oignr" of tha Hanaf eicturer, the
Corapany, the Trustee and the Lessee*

ARTICLE 13. .lxec.ution... 1'his Agreemenl may be executed in any
number of counterparts,, each of \;hich so v\-: routed shall be deemed
to ba an original,, and such counterparts tc-;.; other shall contitute
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but one and the sar;ia contract? which shall ba sufficiently
evidenced by any such original counterpart*

IN H1TSESS WHEREOF, the parties hareto, each pursuant, to due
corporate authority, have caused tb:!& Agreement to be duly
executed as of the date first above written.

fCORPORATE SEAL ]
Attests

iTIOSM; STEEL CAR CORP03ATIOK.
LIMITED

by:

[CORPORATE SEAL]

FIRST SECURITY STATE BAKK,
as Oivner-Trustee

by

CCORPOHATE SEAL]
Attest:

CAKftDIn'K NATIONAL RMLv-!2\Y
by



7KOVIKCE OF GHTABIO '
o o *•
fc.J tj HI IV

JUDICIAL DISTRICT Or YO'RK

On this day of No%?amber, 1972, before me personally
Appeared , to ina personally known* --mo,, being by roe
O.vily Stjorrif sayn -that he in a of National Steel Car
Corporation, Lir/.it.ed., thai; or.a of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
that said, instrument soas sign^c! and sealed on behalf of said
corporation by authority cf its Board of Directors and be
acknowledged that the execution of tli.a foregoing instrument was
the free act and deed of said corporation.

Notary Public

SEAL]

HTATE O? UTAH

..;OUNTY O? SI\LT LAKE

On this clay of f 1972,, bsfors me -personslly
* speared r to irse personally knomij. ̂ ho, being by wa
cluly sv7ornf says that he is of FIKS1 SECURITY STATS
L':-iNKp thitt cne of the seals af fi,.;;a<3 to he foregoing instrawent

Notary Public

"./••j coinn::i.ss:Lon empires

:" nOTMlIAL SESL]



p:aoviKCE OF QUEEFC
S 3 <». £

CITY OF f'OKTKE:\L

On this clay of , 1972, before >ne personally
appeared. - , to me personally ];.no;?r!,, who,, being by me
duly sworn, says that he is a of CANADIAN NATIONAL
RAILWAY COi'-iP?iKY, -that one of the seals affixed to the foregoing
.instrument, is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that the
execution of tlie foregoing instrument, was the free act and. deed
of said corporation*

Notary Public

1-iy commission is for life.

[NOTARIAL SEAL]
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SCHEDULE I '
'Item 1: National Steel Car Corporation,, Limited, a Canadian

corporation.

Item 2; For the purpose of making settlement, the Equipment
shall be settled for in not more th:-;n si:: Groups of
units of the Equipment.

Item 3: MSSLii.fAvtĴ T̂ T.L,?. ̂ SSI'illl̂ v ®I. £MJr§?I2=5A;S 2-l4 HSSlilSSBiillî .
The Manuf acturer warrants that the units of the
Equipment will be built in accordance with the
Specifications and with the other requirements,, •
specifications and standards set forth or referred to in
Article 1 of the Agreement and warrants the Equipment.
will be tree from defects in material (except as to
specialties incorporated therein which were specified or
supplied by the Lessee and not mamif actured by the

• Manufacturer) and workmanship or design (except as to
designs specified by the Lessee and not developed or
purported to ba developed by the MEirmf securer) under
normal use and service; the Manufacturer's obligation
under this paragraph being" limited to making good at its
plant any part 03: parts of any unit of the Equipment
which shall be returned to the frJanuf acturer f with
transportation charges prepaid, within one year after
delivery of such unit and which the Manufacturer's
examination shall disclose to its satisfaction to have
been thus defective. THIS ttAFa^riTY IS EXPRESSLY III LIEU
OF 2iLL CTHES KARP*,STj:E3, EXPRESSED OH IE4PLIED, STATUTORY'
OR OTHERWISE,, l̂ CLiIDIISI ASY IMPLIED K&RPJlIMT'tf OF
MERCHANTABILITY 03 FITNESS FOR fl ?AKT?ICOL1\S PURPOSE,, AMD
O? ALL ' CTK5H OBLIGATIONS 03 LIABILITIES 01-1 TJSS PAIIT 0?
TBS HAEUFACTUREil, EXCEPT FOB ITS OBLIGIiTIO?I3 UJiDES
ARTICLES 1, 2, 3 AN'fl- 6 0? "JBE KJ^rOFaCTuIUBG AGRSE«EaT»'
The Manufacturer neithar assumes nor authorises any
person to assume for it any othar liability in
connection with the construction and delivery of the
Equipment, except

The Manufacturer farther -agrees that neither the
inspection as provided in Article 2 of the Agreement.,,
nor any examination,, nor the acceptance of any units of
the Equipment as provided in said Article 2, shall be
deeiftad a waiver or modification by the company, the
Trustee and/or the Lessea of any oi: their rights under
this Item 3,

It is further understood and agreed that tha word
"design {s} " as used herein end in Article 6- of the
Agreement and the word "specialties" as used herein
shall be deemed to include articles, materials, systems,
formulas and processes,,



Item !',: Suite 110% 1155" Dorchester Boulevard Kest, Montreal
102, Quebec, Can aria.

In the event that arty loiter bo.se prices than those set
forth in Cclieclule H -;.,o the Manufacturing Agreement are
made by -the. Manufacturer on railroad equipment similar
in type to any unit of the Equlpirorrt,. the Hjmufacturer
agrees to make a corresponding reduction in the base
price of any such vmit of the Equipment_delivered
pursuant to Article 2 of tha Manufacturing Agreement on
or after the date of said price reduction.
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LEASE 0? 20a:CPi:'!E!vI MO* 3

FIRST SECU3n:y STATE 3ASK, O'-mar-iTriastee

RNADIAiM KATIOIlTJu RAILWAY CO^PAl'lf

• Dated as of November 1f 1972



LEASE OF EQUIPMENT NO. 3, darted as of November 1, 1972,
h-tween FIRST SECURITY STATE BANK, a state banking corporation
organized under the laws of the State of Utah, as Ov-mer-Trustee
/hereinafter called the' Lessor) under Owner Trust Agreement No. 5
dated as of November 1, 12:?2 'with FIRST SECURITY BANK OF IDAHO,
l:~,. JU and FIRST SECURITY • LEh.3ING COMPANY (hereinafter together
called the Beneficiaries and individually called a Beneficiary),
and CANADIAN NATIONAL RAILWAY OOh'PANY, a" corporation duly •
incorporated under the lans of Canada (hereinafter called the
Lessee).

WHEREAS, the Lessor,, National Steel Car Corporation, Limited
(hereinafter called the Manufacturer) and -the Lessee have entered
into a Manufacturing Agreement dated as of November -1, 1972
(hereinafter called the Manufacturing Agreement.), wherein the
Manufacturer has agreed to construct,, sell and deliver the
railroad equipment described in Schedule I hereto; and

WHEREAS, the Lessor has entered into- Equipment Trust
Agreement Ho* 3 dated as of November 1, 1972 (hereinafter called
Equipment Trust Agreement) with First Security Bank of Utah,
N.A., as Trustee (hereinafter called the Trustee), under which
the Lessor has agreed to cause the Manufacturer to sell, assicm -. - •
and transfer to the Trustee title to all such Group D Units (as
.hereinafter defined) of railroad equipment delivered and accepted after
December 31, 1972 of an aggregate cost of up to $8,200,000 (U.S.)
and settled for on or prior to April 30, 3973 under the Manufacturing
Agreement and under which such title to the Units will be reserved
to the Trustee until the Lessor fulfills its obligations under the
Equipment Trust. Agreement (such units described in Schedule A hereto
being hereinafter called the Group A Units, the Group B Units, the
Group C Units and the Group D .Units respectively, as the case may
be, and all such Units being - -hereinafter collectively called, the
Units), and under which the Trustee has agreed to lease all the
Units to the Lessor?

WHEREAS, the Lessee desires to lease from the Lessor such
Group D Units as are delivered and accepted after December 31, '
1972 and settled for on or prior to April 30, 1973, under the
Manufacturing Agreement up to an aggregate cost $8,200,000
(U.S.), the Group D Units covered hereby being described
specifically in Supplement No. 1 hereto, at the rentals and for
the terms and upon the conditions hereinafter provided;

Now, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be
I'zept arid performed by the Lessee,, the Lessor hereby leases the
Units to the Lessee upon the follov?;lng terrru-: and conditions,, but,
upon default of the Lessee herwunder, subject and subordinate to
all the rights and remedies of the Trustee under the Equipment .
Trust Agreement.

Section 1. Delivery, and \Ax'c;?;̂ tence of Units^ The Lessor will
cause each Unit accepted pursuant to the Manufacturing Agreement'



i.:o be tendered to the Losr;'̂  at. such point or points as iaay be
r:ufvrally -accept :•<;.) 1 e to fh:.; Lessor, and the L̂ :;;":'?,, Immediately
•n>on such tender, thv LssSC^S'- w ivlÔ  oauso' .its a\rchori'2>3ci 5,n£."y..C:otO'rs
or representative:::; to in£,f;';ct the suif^r ard if such Unit: is ioxmrs
tn b-s in qoocl op8r;;r'civ>q orc'lor and rv;paix- to acerrc d'e.'iivery of
orich 'Unit ancl to execute an'"l d^livcrr to the Lessor a certificate
of acceptance {hereinafter called a Certificate of Acoeptan,co}
cartifying as to the actual elate of acceptance of delivery by the
Lessee; thereupon such Unit chilli be deai;;af to hav-a been
delivered to and accepted' by the Leys.?.a under this Lease and
shall be subject thereafter to all the terms and. conditions of
this Lease and such Certificate of .Acceptance shall be absolutely
binding upon the Lessea. Any Unit or Units ercl-udecl from the
Egr.ipMent Trust Agree went pursuant to Sacti.on 3,01 thereof shall
lilcewise be excluded froi;! this L^ase,

Section 2. Bit!AJi3l§.»:. r^Q I-assea agrees to pay to the I,e;3c'ort,
in such coin or ct.:ia:zcncy of the United States of America asf at
the tima payablef shall be legal tender for the ps^^snt of public
and private 'debts., as rental for each Unit subject to "ttis Lease.,
!-!0 consec'ativs oea'li'-avirnjal. pa^yrnentK payable oa the Busi-n•;•;:;;3 Day
(cis defined ivi the Ecpaiprav.'rnt Tru^t li'CfX'ee;T;-mt) rie:;-:t prececling May
and Koveiaber 1 of each year eoirunencing Kay 11 1973,, In respect
of each Unit subject to this Lease (a) the first such sorr.i'-am'ivicxl
payment shall be an amount equal to (i) the daily lease rate
therefor set forth in Schedule II multiplied by tho Cost of such
unit, for each day elapsed front an-:l including, the date -Buah Un:Vb
is settled for under the Eqnipmerrt 'frvjyt Agroeinent and the
r'avmfacturing Agreement to May 1 „• 1973 and (ii) the basic lease .
rate therefor set forth in Schedule IT reultiplisd by the Co^t of
such Unitj and (b) the ns:<t such 39 scuii-fi'nnusi paymoMts shal.3.
each be in an amount equal to the? basic lasse rate therefor set-
forth in Schedule II multiplied fay the Cost of such.Unit*

All rental and other payments provided, for in this Lea.ce to
be made to the Lessor shall ha KCIC!S to the Lessor by the deposit
of the funds to the account of the Lessor at ths branch of such
bank or trust company as shall, be frovo ti-ne to time specif.i.£cl in.
x-"ritirig by ths L'iS3O:c,«

This Lease is a net lease and the Lessee shall not be
entitled to any abatement of rent.,, reduction thereof or set-off
aqainst rent^ including hue not lini/t'id tof etbtiteuiants.
reductions or set-offs due or ^llegt-'d to be due to. or by reason
of, any past,, present or fucur-a clciiinr; of the Lear;o::; against the
7'c?s:3o.t uncler. this Loane or othervjise or fuvaii;^t th^ Trnstse or
i'.he Mamifc;cturor; nor- except aa otherwise e;-:pre3sly provided
herein, shall this Lease teriniiiate, or the respective obligations
or ths Lessor or the Lessee ba otherwi.se affected, by reason of
;vjy defect in or ciar.unge to or loss cf poosv^osicn or loss of vuse
of or do struct ion of all or <my of thu Units fro;u wha cover ca\).Be(,
v.'xe p.cohibition of or other rectri.etioyi age-in"rir the Lessee's u;~e



= r,-'--y,5-,r,v^>-v.v;, .. ;,.-.;,••

,;>f all or any of the Unite,, the in.terforeri.ee v?ith reach use by any
'person or entity,, the i invalidity or oaenforceability or lach of
due authorization of this Lease or lac'.: oi riqhcf poeer or
eechorlfy of the Lessor to enter into this Lease,, the breach by •
the Lessor of the representetioee and v-/arranties of the Lessor
contained in the second paragraph or Section 8 hereof( or by
reason of any failure by the Lessor to perform any of its
obligations herein contained;, or for any other cairae whether
eiiirllar or dissimilar to the foregoing,, any present or future lav?
to the contrary notv/ithslanding,, it being tha intention, of the
parties hereto that the rents and other amounts payable by the
Lessee hereunder shall continue to be payable in all events in
the manner and at the tirues herein provided unless the obligation
to pay the same shall be terminated, pursuant to the express
provisions of this Lease. The Lessee shall have a right of
action against tha Lessor for any such breach of wuch
representations and warranties or any such failure to perform
such obligations*, but viithont any right of set-off of such rents
and other amounts payable by the Lessee hereunder.

Section 3. Terms of Lease^ The term of this Lear>e as to each
•t.;nit shall begin upon acceptance thereof by the Lessee pursuant
to Section 1 hereof^ and/ subject to the provisions of Sections
£ff 9, 17 and 19 hereoft shall terminate six months after the date
on which the final seMi-anmral payment of rent iiv respect thereof
is due hareunder.

Notwithstanding any thing to the contr3.ry contained, herein^
all rights and obligations under this Lease and in and to the
Units., upon default by the Lessee her-eander^ are subordinate,, •
junior in'rank and subject to the rights of the Trustee under the
Equipment Trust .Agreement.

Section 4. Idjjn cifioaj^ion i;\~eej;;e_.,_ The Lessee mil cause each
Unit to be kept numbered c:lt.h the identifying number as sat forth
in Schedule I hereto and will keep and maintain# plainly.,
distinctly, permanently and conspicuously marked on each•side of-
reach Unity in letters not less than an inch in height^ the
following "words: "OWNED BY FIRST GECU.RITY BnKK CF UTMI, tl.A. , 79
;-:OliTH MAXd STRSST^ SALT LMS CITY,, U'T̂ Hf AS TSl'iS'TES \I!e)3"E TIIS
TEKMS OP A3 ECTJIPMEi'iT TRUST AGBKEt-iElvr", or other appropriate
v;ords designated fay the Trustee, with appropriate changes thereof
and additions thereto as from time to time raay fce required by Iciw
in order to protect the interest of the Lessor and the Trustee in
ana to such Unit and the rights of the Leaser under this Leaee
and the Equipment Trnef ]icjree;-.;e:ec and of the Trustee under the
tenipiiient Trust Agreement, The Le.^eee will not place any s.uch
Unit in operation or exercise any control or dominion over the
same until such wordy shall have been so marked, on both sides
thereof and v?ill replace promptly aey such v?ord3 v;hich raay be
removed^ def;e:*ed or cs eat a: eyed. The 'r.rsaee will not chanqa or
permit the iderrclfying number of air/ eeit to he changed e;:c'::pt in



aaeorcuinca with a statement of navr ia'aatlf ying numb or:-.; i-.o be
aubafituted therefor# which stat'auenf previously ahall have been
fried with the Trustee arid tha Jarwsoir. by the La^see and filaa,
aaoorded or depoaita-:;] in all public o.afiaaa *jhe:ce "this Lease will
aave been filedf recorded or deaaafcaa'a,

Except as above proaidec] tha Leaaee vrlll not nllov? the name
of any person,, association ox* coryarafioa to be p3.aced on the
Units as a designation that ii;ic;art be interpreted ris a clairraof
ownership; proziiaSfl'r. liaaifllaaa" -. that the Leyaaa way cause tha "Gnits
to ba lettered xvith the nawes<, initials or otbex insignia/
customarily uaed by the Lesaee or any permitted sublessee on
railroad egaipinant used by. it of the sa.rte or similar type for
oonvenience of idontificatjion of thoir r:lght to v»ae the Units.

Section 5. 2̂ '̂ iiŝ  Ail pavTasnt?j to ba i;;ade by the Lessee
hereunder will be free of CKpense to th,a Lessor and the Trustee
for collection or other charges and xrlll be free of expense t^j
the Lessor and the Trustee'T.-?ith respect to tha amount of any
3.ocal, statef provincial or federal United Otat^sf, Canadian ur
;••:';!:-:!can tares (other thaii any local, state., provincial or federal
•United States or Canadian 03: Mexican inco^o tarea [to the extent
that the Lessor•receives credit for such Canadian or Herican
taxes against its United States income tax liability] payable by
tha Lessor in consegx^ance of the receipt of payments provided
herein,, and other than the aggregate of all franchise taxas
5,-saasiirer! by net income based on sunh receipts, s.rc-apt any sucli
tax Xvhich is in substituticrs for or relievaa the lessee frc<a the
payrrsant cf taxes vjtrich it vjcnjld otharaias be obligated to pav or
reimburse as herein provided} ., asaasfcr-xato cr licaase faaa {arid
any charges, fines or panaltias of any kind in eoanaction
cherav'ith/ {hereinafter called ''impositions-) haraafter leviad or
imposed upon cr in compaction wit.h or raaaavtred by-this Leaaaj,
the Equipicant Tnust S,grae;aari.t or eury of tha inata'uaaanta or
agreements referred to herein or therein or corrliaaqxiated hereby
or thereby^, or any salef xeatalt. ttse4. payment^ ship^arit., delivery
cr transfer of title xinclar the terms hereof,, tha Equipment Trust
/Agreement or any such instrumentr; or agreei-neiits^ all of which
:"'iipo ait ions the Laa;.,ea ciSSu:r;';p. and agreaa to pa]/ on devii.and in
a-idition to the payiTiants to ba raaaa by it proaidad for herein,.
The Lessee will alao pay promptly all impositions 'which may be
imposed upon any Unit or for the use or operation thereof or upon
the earnings arising tharafrai;! or wpon the Leaser solaly by
reason of its interest therein or upon the Trustee solely by
reason of its title thereto aacl any ana all imp a sit ions ;, aon or
ca account, of the trust created by tha Bqaiprnant Traat agreement
or upon or on account of tha Eguip^ent Trust agraajiiant,, cr the
trftnsactions conterr.platerJ th-aceby (v;hether or net such
transactions; shall actually ba coriGUiiunEitad) or the instriunents or
aqr^aiTienfa referred to therein or eontaraplatad thereby, and v?ill
I:eap at all 'times al.3. and ta,'ary part of such Unit free and clear
o.i: all such impositions which rrtlcht in aay v?ay affect, the



•Urr.oreets of the Lessor or the T.ruste" -or result in •:•'. claim,
'ji:.e:»,? security interest or other encumbrance upon any such Unit
mv.l \7ill ' supply the Leooor -avi'.l the Tr'cetee v;ith a receipt or
other ex/ie'enee of rrach payment satisfactory to the Lessor and the
'.Cruetee; 'P̂ oF̂ liŜ ^ l̂ teeLSî  that the Lessee shall be under no
.obligation to pay any itnpoeitions so long as it is conteoerlng in
qooc! faith and by appropriate legal proceedings swob, impositions
and the nonpayment -thereof does not,, in the opinion of the Lessor
or the Trustee,, adversely affect the property or rights of the
Lessor or the Trustee hereiroder or under the Equipment Trust
Agreement and the Lessee shall have furnished the Trustee with an
opinion of counsel to such effect. If any such impositions shall
have been charged or levied against the Lessor or the Trustee
directly and paid by the Lessor or the Trustee, the Lessee shall
reimburse tha Lessor or the Trustee ,; as the case way.be, on
presentation of an invoice therefor:; ĵ eoreleteu horej'ea:̂  that the
Lessee shall not be obliged, -to reimburse the Lessor or the
utcvistee for any such imposition so paid unless (a) prior to such
eer/i-rent,. the Lessor or the Trustee shall have obtained the
opinion of either o.-: their respective counsel that either the
tesoor or the Trustee V7to.s liable to -pay such- imposition , or (b)
mless the Lessee shall have approved the payment thereof.

•In the event any report n \r'th respect to Impositions are
required to be made on the basis of . individual Units the Lessee
will either make such reports in- such manner as to shoi-; the
interests of the Lessor and the 'I'rrotee in such Units;,- . if such is
necessary or appropriate,. or will notify the Lessor <ui(i the
Trustee of ouch reguirernent and will ruake ouch reports in snob.
Banner as uhall be satisf ccrtory to the Leeeor and the Trustee,,

In the event that,- during tie/ co~itiriuerK.:e of thie Lease,, the
.Lessee becomes liable for the peyamt or' rei^boreerue-ot of any
iTiipositioisfi,, pursuant to thin Section 5.- sr-ch liability shall
continue, notwithstanding the te;uni>:Kitiori of this Leaee., rvnhil
all such impositions are paid or reimbursed by the Lessee.

. eeiWel'-ti 53htt-BS225:iili;?Sv- -^n be event
•t'nat any Unit shell, be or bocone oorn out£, lost^ stolen,
Destroyed or damaged beyone economic repair t froi?! -any cause
••whatsoever , or taken or • requisitioned by condemnation or
otherwise (any svtch ccciorreace being hereineecter called a
Casualty Oocvirrence) during the tern; of this Leei'se or until ouoh
Unit shell here been returned to the Lessor in the iuonrier
provided in Section 12 hereof, the Lessee shall , withd.n 30 days
etter it shall luire d'O'cervnineu thet such Unit has? aulrerecl a
Casualty Occurrence^ fully notify the Le;-reor and. tiie Trustee vd.th
respect, thereto. On the rental payvnent. .c'U-i Le next suoooeoiny svioh
notice (orf at the optioji of the Lee-see,, io the event such rental
ciate shall occur ".vithiR 15 erys after eue:-r notice,, on tlie nert
ev!ceeeclinq rental payireirt dett;) hhe Lessee "filial 1 pay to the
Lessor an aii'orint equal to the Caanelty 'Vi-lre (as hereinafter



7

f • .

Ok-acincd) of such Unit a a - c f avlaa '-fainta.I payajant date ia1"
a.aaorcaance with the sahei.'lalo set oat cxfioa;, lipon ths mal-alriy of
aaioh priyi'.VcYit. by the l-oasbs iu :raapac:t of arv Uxtit.? tho rental for
sv'ch Unit shall c^-as-,;; to.5 acorae aa of tl'so ;'Uaa-a cf such payin-ait
aa'3 the terns of fbara faaiaa a.:; to aaeh 1'iait .-:ha.3.1 tva:aair<ate,, Tho
"•..•aasor Khali, upon rorv^oaf ox fha ^'.a-.far-a,. a f ter papaTarat by ~'cl'!'•'•>
'L;-Di-*Gee of a SIMS ecaial to tlis Caaaialt'v Val'ua of Miiy Unit;, o:<ecua';
a:r.,ci clclivar to or v.pon the order of -th 'r- La.ase-a a bill of sale
(v;ifhout vjarrantiee-} for sach Ursit. area, as a/ill transfer to t.oa

A/aosea sxich title to such Unit aa the Leaser arid tho Txuatess
cssrived from iahs M-:;nvife.ct.urer free and clear of all liens,,
laaeurli.y intarest.s and othar SiiCir^braacafa arising through the
lessor or the Trttr3t.ee.

The Casualty Value of each Group A., G:corjp 5jit. Group C and
Group D U'/iit as of any ?"errtal payixant data- shall be dstervaincd by
multiplying the Cost (as c'.ei'iaccl in tha Eqviipnsrst. Trust
hgreeiaen.t) of such Unit by the applicable percentage set forth
opposite each rental peymerit date riu'abar in tha following
schedule:
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8

'P:'.areaftcrf for airy pay.iamt on tha las": d,.py of the tftrrn oi: this
Laasaf 1 5 . 0 ' j O O h of cue Cost and tharaaftar,, the leader of
" n . O ' i O O ; ' of the Coc;t or.tha 'Fed'';- a-a^'k.irt ;Valu ;• thereof iiawadiytaly
.-rior i:,o the Caaaalty Oaaarraaaa,. ^ach "Fai:i. thJ ;h3h Valua . to be
:a;lcalat€:d in the iaarn/a; praaithnt in c;aati.Gr 19 hereof.

Except as Irareinuaava in this Section 6 provided., the Lasaae
'ah a 11 not bs re3.ea.ssd from its obli-rjat;. OTK:; hereander in the evar-t
at;, and shall bear the risk cff any Casualty Occurrence to any
unit after dslivary to and .acceptance tberaaf- by the Lea see
-hereuncler,,

•Section 7.. AJHU-lJl.l .^i-JL-.Q-'ij-':?;.^ ^;'1 O:r before April 1 in each ye.nr,
corra'nenciiifj t'^ith the yeaj; 197^. -the Lesaee will furrdsh to the
Lesser and tha Trrsstee, iri surjh •nyrvib-iir of counterparts o;: copies
as jiiay rcasoviably be regu^Btecl ar; aecaratvi stateinant signed ?";y an
Ruthoriseci rGprese.ntatiT'0,, • (i) showing4J as of the prececi5,iig
December 31, the ciruoiarrt; c'o^crip-txon ai><3 n\::m]::;ers o-f all Units
tben leased haretinder and the amount,, ctssciciptioir a.n<3 rma;bors of
i-.ll Units that nay have suti-.;:-:ed a Ca;H;^l'::y Gccrirrencef «hethor
by accid'£;Vt or oth-~rvxL3e i, cerring the pr^eschine; calendar y^ti.T.: (or
since the date of this Lse-isa in the carj-a of the first such
stateineivt} «, and such othsr inforia;ition regarding the condition
and 'state of repair of the Units as tho Lessor or the Trustee laay
reasonably request^ (iij identifying the raits of railway
equipment then subject to this Leaoe and (iii) stating tiiatj. in
the case o£ all Units repaired or repainted during the period
covered by such statement, the "laar'kings required h>y Section •',-
hereof' and Section 4 .06 of the Egniptvarht Trust Agreement, hctve
baen prea&rvad or replnc^ed. The T,esc;u:r shall have the right.,, by
its agents, but shall foa under no obligationf to inspact the
Units and the recrorea of the Lessaa \;itii reaaact thareto at any
reasonable tiiue d-arirg continaance of thi-a I,aase:i

On the request of tna Lasi^ur,, the Leaaea aha3.1 in each year
deliver to each holder cf Tra;:;t Certificates (as d.efrned in tlra
aquiiprnent Trust agrosinent} aftar the end of the Lessee * s fiscal
•/aar'f. in such nnrahar of copiaa as nay reasonably ba req'uaatech,
its annual report,. inalndaac aad.itcd financial sttitenants of the
hansee fcr the fiscal period ended, aa scon aa it is completed
and is available for distribution.

Section 8, Discalahy^'ar of Jarrrantips^ COfili^lijl^S;^ Hiy-ll Ia-:hI:S f-r.£t
ahtle.a^ llpillhS^Sr-i-ai.! J^liaUIlh^iLi^I.hi'h'-^hi '-'^-- Laasor naicey no warranty
or representation^, elt.her exrre.;•••;:•.; or i'iiplied; as to tha dasiga^
."o-nplianee v;ith apeciracati!'rra:v or condition of . or a:-3 to the
aaali'ty of the material, equipment-or \air3-:iVtanchlp inr or as to
the suitabilityr adequacy,, operation, use or performance of, the
unit's delivared to tha Lessee hereundar,, and the Lessor nekes no
varranty of inorGharrta'hiiity cr fitness of t]ia Units for any
o^rticular purpose,, it being agraa.d that all r^uch riahs., as
b::P:,vjaan tha Lessor and the Lcsaa^p are to be borne by 'the L^ys^e;



.eat the Lessor hereby irrevocably appoints and conohitntefl the
he-'-see iio~ aq«nt and attorney--ivy-o:aet during the forr,-| of this
fee-so to assert a:nd eroforee' frcrn tiuie to time, in 'the nante of and
for the account of ae-3 fcvr the account of the Leaser and/or the
Leasea as their iy;.te:reeeft; nay appear^ ohate'vor clai-aa and rights
the Lesaor may have acpuaisf the rianofaceaeer of the "Onits or of
tier; components thereof. Lessor cha.ll have no responsibility or
liability under fhis L€>a;;,;e to the Losses or any other person v?ith
respect to any • of the follov/ine;: (i) ar:y liability, loos or
damage caused or alleged to be caused directly or indirectly by
any Units or by any inadequacy thereof or deficiency or defect
therein or by any other circa,r>3f ance in connection therewith,
(ii} the use, operation or performanee of any Units or any risks
relating thereto; (iii) any interropcicr) of se:-ryicor loas of
h\;cinasj3 or anticipators' profit,:: or consequential daaiages; or
plv) the delivery;; . operation4. servicing., maiircenanoo^ repair,
i'rvprovernerit or replacovaent of any 'Units* The Loooae's acceptance
of delivery of tha Units shall ho conclusive evidence as bstaaen
the Lessee, the Lessor and tha Tru3fes? that all Units described
in a Certificate of .acoeptavica are in all the foregoing respects
•satisfactory to the Lessee and the Leaaas will not aasert any
clair'i of avjy nature "v;haf sceee.r' aa?.in.st tha Lessci: or the T^rustee
based en any of the foregoing matters.

The Lessor represents and warrants as follows:

(I) At the tijne of delivery of each Unit, under this
Leaee(i: the Lessor shall have fiudr title to liuoh Unit as 5.;:;
derived from the Maniroectiirer and the irHetes. vu^iirrpaired by
any act or omission of the Laaaor or the Trustee which will
in any manner prevent the perforeartoe of this Lease in
accordance with its terms ant',, in addition,;, on:;eh Unit shall
be free and clear of ail c3,e,iv;is= liena,. security interests
and en c umbra nee 3f eeoeot tnoee created o:;r arieiiKT v-nder the
Equipment Trust /igreoauart,. \:hich in ay resxilt -froui claiiTis
aqainst the Lessor or the Trustee not arising out of the
lease or ownership thereof 'uhic;h \)j,l,'i prevent the perfortnance
of this Lease in accordance oihh iie terms; and

(ii) So long as the Leseee shall not be in default under
this Lease,, the Lessor shall not do (or suffer to be done by
any person claiming throegh or against the Lessor and not
against the Lessee or any sublessee) any act varleh interferes
with any and all riqhte of the Leseeo to peaceale.y and
quietly hold;,. poesees arel uee -the 'Units in aecoreance 'yitii
ilia ferias of this Le;e::;e»

The Lessor covenants -that any sale,, ac3igrm;joit,. transfer,,,
or other disposition which it may luahe of this Leaae or

of any ĥ ir,, *7hother prior or sv-h.-oocjr.rrif to cl̂ liv.'-jr̂  to the
3';e:;r.;eo,. • shall ba e:*pros;-.;l'v' s'if r^ocf to tlie tor;ns and. pro vision 3 of
^his I,e.:it:e; irfOvdcl̂ d,, hcjv̂ o-r̂  that.thiB Lease shall"ba



;:-.'.hor;'!:inav:3G to the r ic jh tn of the "jhrustee rrder the Equipi-ient
"yrr-rl: Agreement but :arifbrc fho Lessor rjor the "rue to-:- shall
'""ivo tbo right "to <;.o ruinate or ir.ipair ibo I/-;!3oee"3 po'rsejroiori or
• i . ' • . : • ; of tho orcro^r':"/ 3ub'b-:cc to this L^rno so ~}.\:r-<a m tbo Losoeo

•the Lessee -y poso^^olon a:nd vr:;;i . in Dccorciaooe with viva terras oi
this Lease of -the XJnir.3 or (y) the title to tb.3 units which stay
ba transferred or corn/ayer! to tha Lessee ur.der the provisions of
Socrtions 5 aii:I 19 of this Lease c,n,ci th;':,t asr/ title so conveyed
ohall thon be free of any lien^ claivii,, security interest or ether
oacurnbrance by or in fa^or of any poraon el;-iiiiulr;g by.- tliro'rcjh cr
rridar th3' Lessor ,

Tha Lessor covenants trad agrees not; to alter,, aiaond or moclify
the Squipiiient Tri.t3-'c Agreeiriant or the rtOsigV'p.ont of Lease artcl
hyreenent Ko. 3, prrouant 'ho which this Lease is assigned to ths
rruSteo,, 'withonc the prior written consent of tho Lessee,.

Tile Lassee agrees f for the boaofi-c of the Lesoor and the
'rro8teer to comply in all. respects vvith all laws of the
jurisclictiovis in ^hlch opera'hioiis iriv-olving ;ir:y Unit subject to
this Lease may extend;, uith the Ivrterohangs Ruler- of the
Association of iluiariean Sailro^-ds^ if applicahlep eiud xvihh a!3.
lav;f ul' rulG.:i of eauy logiolati'vo.. exoccvtivo,;. c-d.triiviistratix'e or
"'judicial body or off,icor o:-:e?:oi'';incj c.rry p.:;'v:?er or 'jvi.ribOliction
ovor any such Unit,? to tho ertent such. 3. aw 3 av»d ru3 as afreet tha
operations or iroe of suo'h unit; and the Lessoe shrll a:ud do&o
hereby indorniiify the I - eG^or and the Tr'csfoe one! eigroes to hold
hhe Lessor avid the Truflto-;3 harmless froo ciiid acjaiuc-rh cmy and cfll
liability that in;-iy ar.iso f":"oiii ?>ny . irjfrlnqrviiorf; or vio^afioo, of
any such lays or -rules by the Lessor or the Losseo,, or1 their
employees,. 03:' any other psrcoru 3hi tho evorit tb;vt 8u(!]i lawn or
rulos • require tha alteration of the unlto or i:n case any
rcfiripinent cr appliance on any such Unit bholl be' :cc-v.jr.{lr«d to be
r"'h.angad or replaced f or in case ar/.y additional 03; othor equiyiii^rrh
•::"/;:: appliance is required ~\-.c, be installed on sroli Unit in ord'rr to
cor-iply v;ith such la^s, rcgulcutioruif • re-ciai:cor,:0i.its and rifieo, the

agrees., ;it its own srpsnse, to iaa'co ouch alterations,
'n3 snd xr'p.'.r'.coriSiits sad to viss,.. isaiirh rsr'ii and

ooarcife

ooirbost the -validity <r' Goplio;'tiov\ of airy ovirh law or r 'ulo.in
•ray reasonable manner >d):i..oli doos not^ in tha opinio:o of fho
'GesBor or tho Tr'noteo, adversely af feo l : the property or righir:,; of
tiro Lossor or tho Truyt •'-•..• liereunder cr under the Scr:.rlp;.iien.t Truot
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nit was so -returned or this Leeise with respect to such Unit

The Lessee aqroes to prepare and ce] iver to the? Lessor v/ithin
a reasonable tivae prior to the reguixeo. date 01" filinq (or;, to
the extant psnaissible, file oa behalf of the Lensor} arty and all
reports ]<nown by "the Lessee to .be required to be' filed by the
lessor ff or requested by the Lessor to be filed;. v;ith any federal,.
state or other regulatory anther! by by reason of -the interest of
the Trustee and the Lessor .In the Units or the leasing of the
Units to the Lessee.,

'Section 9. Dfffavdt,. If; during the -continuance of this Leaset.
one or more of the following events {hereinafter sometimes called
Invents of Default) shall occur:

a,, default, shall be ivade in the payment of any part of
the rental provided in Section 2 hereof and such default
shall continue for 10 days; or

B. the Lessee shall jeake or permit, any miavrthorisecl
assignman-b or transfer of tills Lease; or

'C» default shall be made In the observance or
performance of any other of the covenant sr . condition" and
agreements on the part of the Lessee contaitiec't herein or In
•the Consent (as hereinafter deflnecl} and such a'efaelt shell
continue (and the Leseee shall not nta'-c-s effective p.ro-7i?jicnn
for curing such default) for 30 days after 'written notice to
the Lessee specif ving the default and demanding that the same
be remedied; or

D, any proceedings shall be eov.inenceu by or against the
Lessee for any -relief under any bankruptcy or insolvency
lawSj, or lav? s relatincf to the relief of debtors f
readjustments of indebtedness,,, reorganisation, arrangeiAent;-:7
compositions or extensions (other tb;?n a lao x-?bich does not
permit any readjustments of the obligation-.;; of tlie Lessee
herewnder) f imless snch proce^eing;;; rihall li.i:ive been
disniosed^ nullified, stayed or other win e rendered

. ineffective (bnt then only so long as such stay shall
continue in force or such inef f ec-c.:n?'eness shall- continue) „
and all tlie obligafiona c.f the Leeeee uader this Lease shall
not 'have been duly ansuir-ed in v;ritJng, pursuant to a court
order or decree, by a trv<etee or trustees or receiver or

• receivers appointed .for -the Leeeee or for the property of the
Lessee in connection '•ilth any -such preceeclin-;|3 in such i.iannc;:c
that such obligations shall have the Sana Gtaf'aa as
obli.gat.ions incurred by eti.cn a f res tee or trustees 01
receiver or recorders;. "••.•:c.fn.n J*j uays t'.r'cer seen appoje-nnnenf,,
if any, or 60 days after seen ;yvceendings shaJ.l Iw.w :been
commenced, ^vhiclie'/er 3ha.ll i:<a earlier;;



then, in any such case, the Lessor, at its option, may.

(a) proceed by appropriate court action or actions,,
either at lav? or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof; or

by notice in writing to the Lessee -terminate this
Lease,, whereupon all right of the Lessee to the use of the
Units shall absolutely cease and determine as though this
Lease had never been reads, but the Lessee shall remain liable
as hereinafter provided; and thereupon, the 'Lessor may by its
agents enter upon tha premises of the Lessee or other
premises where any of the Units may be ancl take possession of
all or any of such .Units and thenceforth hold, possess and
enjoy the sarna frea from any right of the Lessee, or its
successors or assigns, to use the Units for any purposes
what eve sr; but the Lessor shall, nevertheless, have the right
to -recover from the Lessee any and all amounts which under
tha terms of this Leasa may then be due or which. may have
accrued to the date of such termination {computing the rental
for any number of days less "than a full rental period by
multiplying the rental for such full period by a. fraction of
'which the numerator is such number of days and the
denominator . is the total number of days. in such full rental
period) , (i) as liquidated damages for loss cf the bargain
and not as a penalty, a sum with respect to each Unit subject
to this Lease which represents the excess .of' (x) the present
value at 'the time of such termination of tha entire unpaid
balance of all rentals for such Unit which would otherwise
have accrued hsreunder from tha date of such • termination to
the end of the terrn cf this Lease as to sxich Unit over (y)
the then present value of the net rentals which .the. Lessor
reasonably estimates to be obtainable for the lease of 'the
Unit during such pericd, such present value to 'be computed in
each case on a basis of 0% per annum discount compounded
se. mi- annually from the respective dates upon which rentals
would have been payable hereunder had this Lease not been
terminated; -(ii) any damages and expenses, including
reasonable attorneys* fees,, in addition thereto which the
Lessor shall have sustained by reason of the breach of any
covenant or covenants of this Lease other than for tha
payment of rental; (ill) an amount which, after deduct ion of
all taxes required to be paid by the Lessor. in respect of the
receipt 'thereof under the laws of tha United States or Canada
or any political subdivision thereof, shall be equal to any
portion of the percentage of investment credit (hereinafter
called the "Investment Credit") f allowed by Section '38 and
related sections of the Internal R-r; venue Code of -195^, as
amended (hereinafter called tha Code) ,» which wets lost, not
claimed, not available for claim, disallowed or recaptured in
respect of a Group A or 'Group C Unit, by cr frorrr"c<oe 'Lessor



as a result of the breach of one. or more of the
representations, v.'arranties and covenants made by the Lessee;
In Section 14 hereof or any other provision of the Lease,, the
•termination of this Leas a, the Lessor's loss of th-a right to
use such Group A or Group c Unit, any action or inaction by
the Lessor or the sale or othar disposition cf the Lessor's
interest in any Group A or Group C Unit after the occurrence
of an 'Event of Default and (iv) an amount which after
deduction of all taxes required to be paid by the Lessor in
respect-of the'receipt thereof under the laws of the United '

.States or Canada or any political subdivision thereof, such
sum as, in the reasonable opinion of the Lessor, will ca=:--:-.a
"the Lessor's net return under this Lease to be equal to t-V-^
net return, that would have been ' available to the Lessor \:c it
had' been entitled to utilisation of all or such portion o;:
the maximum depreciation deduction authorized with respe'::.-. to
a Unit, under Section 167 of the Code utilising the "low-••;>;•.,•
limit" of the "asset depreciation range" of 12 years for
group A and group C units and the "asset guideline perioa'" of
15 years for group B and group D units prescribed in
accordance with Section 167 (in) of said code, for an ass si;
described, in Asset Guideline Class Ho. 00»25 as described '?••>.
Revenue Procedure 72-10, 1972 1KB 8 (hereinafter called -Dh.i'
'Depreciation Deduction), which was lost, not. claimed, not
available for claim, disallowed or recaptured in respect. ••;:•: a

• Unit as a result of a breach of one or more of the
representations, warranties and covenants made by the Lessor
in Section. 1?4 or any othar provision of this Lease, the
termination of this Lease, the Lesnor*s loss of the right to
use such "Unit any action or. inaction by the Lessor or the
sale or other disposition of the Lessor's interest in such
Unit after the occurrence of an Event of Default,
Notwithstanding anything to the contrary contained in this
clause (b), it.is understood and agreed that the Lessee shall

• ' receive a credit in respect of the amounts payable or paid
pursuant to subclause (i) of this clause (b} equal to any net
proceeds received by the Lessor upon the sale or the
releasing of the Units to the extent that such net proceeds
as actually received.exceed the amount payable or-paid
pursuant.to the said sub-clause (i) »

Anything in this Section 9 to the contrary notwithstanding,
any default in tha observance or performance of any covenant,
condition or agreement on the part of the Lessee which results
solely, in the loss by tlra Lessor of, or the. loss by the Lessor of
the right, to claim, or the disallowance with respect to the
Lessor of, all or any portion of the above-mentioned deductions,
credits or other benefits, shall be, for all purposes of this
Lease, deemed to ba cured if the Lessee shall, en -or-before the
•/xext rental payment date after written notice frcrn the Lessor of
•the loss, or the loss of tlie right to claiiu, or the dioallov;ance
of such deductions, credits or other benefits in respect of auch
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i-'nit, agree to pay to the Lessor the revised rental rate In
respect of such Units determined as provided in the second
y: nragraph of Section 1-'4 of this Lease.

The' remedies In this Lease provided in favor of the Lessor
chall not be deemed exclusive but shall be cumulative, and shall
be in addition to all ether remedies in its favor existing at law
or in equity. The Lessee hereby vjaives any mandatory
requirements of law, now or hereafter. in effect, which might
limit or modify the remedies herein provided, to the extent that
such- waiver. is permitted by law. The Lessee hereby waives any
and all existing or future claims to any offset against -the
rental payments due hereunder, and agrees to make -rental payments
regardless of any offset or claim v?hich may be asserted by the
L«33ae or on its behalf.

The failure of the Lessor to exercise the rights granted it
hereunder upon any occurrence of any of the contingencies set
xo-;tli herein shall not constitute a waiver of any such right upon
.•:"•;•.? continuation or recurrence of any such contingencies or
!•.;] .ri lar contingencies. ' -

Section 10. Return Q£ SlJiJiS SB2S B®f§Bifei If "the Lease shall
terminate pursuant to Section 9 hereof, the Lessee shall
forthwith deliver possession of the Units to the Lessor. For the
purpose of delivering possession of any Unit or Units to the
Lessor as above required,, the Lessee shall at its own cost,
expense and -risk: .- - .-.

A. forthwith place such Units upon such storage tracks
of the Lessee as the Lessor may reasonably designate,

B. permit the Lessor to store such Units on such tracks
at the risk of the Lessee until the earlier of the date all
such Units have been sold, leased, or otherwise disposed of by
the Lessor and the 270th day from the day the Lessee shall
have placed the Units on such storage tracks, and •

C. transport the same to any place on the tracks of the
Lessee or any of its affiliates cr to any connecting carrier
for shipment, all as directed by the Lessor. - - - . -

The assembling, delivery, storage and transporting of the Units
as hereinbefore provided, shall be at the expense and risk of the
Lessee and are of the essence of this Lease, and upon application
to any court, of equity having jurisdiction in the premises the
Lessor shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the. Units, During any
storage period,, the Lessee will permit t'ii--- 'Lesser or any person
designated by it, Including the authorizes! representative or
representatives of any prospective purchaser of any Unit, to
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inspect the same; joroviclsi!!- |Sl;iS3Ll£.i -that the Lessee shall not be
liable, except in the case of negligence of the Lessee or of its
•mnployaaa or agents, for any injury to, or the death of, any
parson exercising,- either on behalf of ths Lesser or any
prospective purchaser, the rights of inspection granted under
this sentence.

Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 10, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney
of the Lessee, with full power and authority, at any time while
the Lessee is obligated to deliver possession of any Unit to the
Lessor, to demand arid take possession of such Unit in the name
and on behalf of the Lessee from whomsoever shall be at the .titne
in possession of such Unit. In connection therewith the Lessee
will supply the Lessor with such documents as the Lessor may
reasonably request. • -

Section 11. ^̂ Li;";,'.'Servt.t .?2SSes,s;lgn and Use.* This Lease and
the rentals and other .-.'arcs due heretmder shall be assignable in
whole or in part by -hii?.-. Lessor without the consent of the Lessee,
-but the Lessee shall l,r~. under no obligation to any assignee of'
the Lessor except upo^ written notice of such assignment'from the
Lessor, All the- rigl̂ s of the Lessor hereunder shall inure to
the benefit of any beneficiary of the Lessor if the Lessor is a
trust, sub-jectj., ho'vfê r to the terms of such trust, and to the
Lessor's assigns Iincluding any beneficiary of any such assignee
if such assignee, is a trust), ...

So long as the Lessee shall not ba in default under thio
Lease, the Lessee shall be entitled to the possession and use of'
the Units in accordance with ths terms of this Lease, but>
without the prior written consent of the Lessor, the Lessee shall
not assign or transfer its leasehold interest under this Lease in
the Units or any of them (except to the extent that the
provisions of any mortgage new or hereafter created on any of the
lines of railroad of the Lessee may subject the Lessee's
leasehold interest to the lien thereof). In addition, the
Lessee, at its own expense, will promptly cause to be duly
discharged any lien, charge, security interest or other
encumbrance (other than an encumbrance resulting from claims
against the Lessor or the Trustee not related to the ownership of
the Units or to the extent that-the provisions of any mortgage
now or hereafter created on any of the lines of railroad of'the
Lessee may subject the Lessse-'s leasehold interest "to the lien
thereof) which may at any time be imposed on or with respect to
any Unit including any accession thereto or the interests of the
Lessor, tha Trustee or Lessee therein. The Lessee shall not,
without the prior written consent of the Lessor, part with the
possession or control of, or suffer or allow to pass out of its
possession or control,, any 'of the Units, except to the extort
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permitted by the provisions of the immediately succeeding
paragraph hereof.

SO long as the Lessee shall not b2 in default under this
Lease, the Lessee shall be entitled to the possession of the
Units and to the use thereof by it or by any affiliated or
subsidiary corporation upon its or their lines of railroad or
upon lines of railroad over which the Lessee or such other
corporation has trackage or other operating rights or- over which
railroad equipment of the Lessee or any such other corporation is
regularly operated pursuant to contract, and also to permit the
use of the Units upon other railroads in the usual interchange of
traffic (if such interchange is customary at the time}, but cnly
upon ar»d subject to all the terms and conditions of this Le^vi
e.nd the Equipment Trust'Agreement,

Nothing in this Section 11 shall be deemed to restrict t«v:-
right'of the Lessee (i) tc assign or transfer its leasehold
.interest under this Lease in the Units or possession of the y:-'.,..ts
to any corporation incorporated under the laws of Canada {wh:-.'vv

shall have duly assumed the obligations of the Lessee hereut--~}.•:>,.:*
into or with which the Lessee shall have become amalgamated,
merged or consolidated or which shall have acquired the props&'y
of the Lessee as an entirety or substantially as an entirety:- or
(ii) to sublease any Unit to any subsidiary or affiliated
corporations of the Lessee; j2rovidedA hojuaverj,, that the rights of
such sublessee are wade expressly subordinate to the rights and
remedies of the Trustee under the Equipment Trust Agreement and
the Lessor under this Lease. •• . .,:. ;-;• •

The Lessor shall have the right to declare the lease provided
for herein terminated in case of any unauthorised assignment or
transfer of the Lease.

Section 12, Seturn of Units Uoors TeriOJ,nai;ion of Terrî  As
soon as practicable en or after the termination of this Lease as
to any or all of the Units,, the Lessee v?ill (unless the Units
shall have suffered a Casualty Gccurence) , at its own cost and
expense, at the • request of the Lessor, assemble such Units and.
deliver possession of such Units to the Lessor upon such storage
tracks of the Lessee as the Lessor may reasonably designate and
permit'the Lessor to store such Unit on such tracks for a period
not exceeding three months and. transport' the same, at 'any time
viithin such three-month period, to any reasonable place.on the
lines of railroad operated by the Lessee or to any connecting
carrier for shipment, a',11 as directed by the Lessor upon not less;
than 30 days' written notice 'to the Lesseej the movement and
storage of the Units to be at the expanse and risk of the Lessee.
During any such storage period the Lessee will permit the Lessor
or any person designated by.it, including the authorised
representative or representatives of any prospective purchaser of
any Unit, to inspect the same; ĵi'ovi.d.edjj, hoĵ ê rfr̂  that the Lessee
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shall not be liable,, except In the case of negligence of the
Lessee or of Its employees .or agents,, for any injury to, or the
V.->.ath of ff any person e:<erclc:lngt, either on behalf of the Lessor
or any prospective purchase):, the rights of inspection granted
under this sentence. The assembling, delivery., storage and
transporting of tha Units as hereinbefore provided are of the
essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises;, the Lessor shall be
entitled to a decree-; against tha Lessee requiring specific
performance of the covenants of the Lessee so to assemble,
deliver, store and transport the Units. If • any JDnit shall have
suffered a Casualty Occurrence, the Lessee shall thereupon assume
and hold the Lessor harmless from all liability arising.in
respect of any responsibility of ownership thereof. Each Unit
returned to Lessor pursuant to this Section (other than a Unit
which has suffered a Casualty occurrence) shall (i) be in the
same operating order,. • repair and condition as when originally
delivered to the Lessee, reasonable v?aar and tear excepted and
(:li) meet the standards then, in effect under the interchange
,.rules of the Association of American Railroads and the United
States Federal Railroad Administration if applicable and the
Canadian Transport Commission. . . , • . , . - .

Section 13., . Opinion-of Coun_seJL for. the Lesseê . Oa each
Closing Date as defined in the Manufacturing Agreement for Units
subject'to this Lease, the Lessee will deliver to the Lessor and
the Trustee the written opinion of counsel for the Lessee, .in
such number of counterparts as may reasonably be requested, and
addressed to the Lessor and the Trustee, in scope and substance .'
satisfactory to them and their counsel, to the effect that:

A, the Lessee is ct corporation legally incorporated and
validly existing in good standing, under the laws of Canada,
with full corporate power to enter into this Lease, the
consent and agreement executed by tha Lessee (hereinafter
called the Consent) to the assignment of this Lease to the
Trustee as of the date hereof (hereinafter•called the
Assignment) ;_ .

B, this Lease and the Consent have been duly
authorised, executed and delivered by the Lessee and
constitute valid,•legal and binding agreements, enforceable
in accordance with their terms; •.

C, upon deposit of the Equipment Trust Agreement, this
Lease and the Assignment (including the Consent) in the
office of the Registrar General of Canada and publication of
notice of such deposit in the Canada Ga^etjte in accordance
with Section 86 of the Railway £et of Canada, no-further act,
filing, recording or dspcs.lt (or giving of notice) is
required in orrtor fully to protect in Canada or any Province •
or Territory thereof the rights of the Lessor under this
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Lease against any and all- subsequent purchaser's or mortgagees
from the Lessee and/or from creditors of the Lessee;

D, no approval is required from any public regula'tory
body with respect to the entering.into or performance of this
Lease or the Consent, or all such approvals (which shall be
specifically described) have bean obtaiv-.-.'-id; and

E. the entering into and performance of this Lease and
the Consent will not result in any breach of, or constitute a
default under, any indenture, mortgage, deed of trust, bank
loan or credit-agreement or other agreement or instrument to
which the Lessee is a party or by which it way be bound or
contravene any provision of law, statute, rule or-regulation
to which the Lessee is subject or any judgm>~m,y decree,
franchise,, order or permit applicable to the Lessee.

The' Lessee also agrees to furnish to the Les.iv;;r-. 'and the
Trustee a copy,, certified by the Secretary or an.-^sistant
Secretary of the Lessee, of resolutions of the Ef:-Tj>~f of Directors
of the Lessee authorizing the Lessee to enter ir.'"',7.'.' this Lease and
the Consent. .

.The Lessor agrees to' furnish to the Lessee siynad copies,
addressed to the Lessee, cf the opinion of counsel' referred to in
Paragraph 5(b) of the Purchase Agreement, which.opinion shall in
addition state that the Lessor is a state banking corporation
organized,, validly existing and in good standing, und-ar the laws
of the State of Utah•with full corporate power to enter into this
Lease, the Manufacturing J'.qreei.'.ent,, -the Equipment Trust Agreement
and the Assignment,, and of the opinion of counsel for the'
Manufacturer referred to in paragraph 3..04 (d) cf the Equipment
Trust Agreement, . . - . . - •

Section 1'i. ^JQdenin_itv in S§s2Sc± of Tax fitter§_.„ This Lease,
the Equipment Trust Agreement and the Manufacturing Agreement -
have been entered into on the basis that the Lessor shall be
entitled to such deductions, credits and other benefits as are
provided by tha Internal Revenue Code of 195U, as-amended to the
date hereof (hereinafter called the Code} to an cvme.r of property
including (without limitation), an allowance for the Depreciation
Deduction (as defined in Section 9 of this Lease) and the
Investment Tax Credit {as defined in Section 9 of the Lease).

With respect to any Unit, if (other thai; for the reasons sat
forth belot-j) the Lessor shall lose or shall not have or shall
lose the.- right to -claim, or if (other than for tha reasons set
forth below) there shall be disallowed with respect to the
Lessor, all or any portion of, the Investment Credit (with

• respect only to the Group A and Group C Units) or the
Depreciation Deduction with respect to a Unit in computing
taxable income under one cf the accelerated methods of
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appreciation provided in Section 167(b) of the Cede for the-
.v. •"•>.'!.: iod'this Lease is in effect, then,, after written notice
-'•:.'p-":;reo£ to the Lessee, by the Lessor, the rental rate applicable
v.c- such Unit, set forth in Section 2 of this Lease shall be
increased by an amount for-such Unit which,.in the reasonable
opinion of the Lessor, will cause the Lessor's net return in.
respect of such Unit under this Lease t.o equal the net return
that'would have bean available if the Lessor had baen entitled to
utilization of all or such portion of the.Investment Credit (with
respect to a Group A or Group C Unit) or Depreciation Deduction
which was not claimed or was disallowed and the Lessee shall
forthwith pay to the Lessor as additional rental the amount of
'I'.y.y interest or penalty which may be assessed by the United
states against'the Lessor citt.jributo.ble to the less of all or any
portion of the Investment Credit (in the case' of a Group A or
Group C Unit) or Depreciation Deduction, jorovidsdj,, however^, that
such rental rate shall not be so.increased if the Lessor shall
have lost, or shall not have or shall have lost the right to
claim, 03:. if there shall have baen disallowed with respect to the
Lessor all or any portion of, the Investment Credit (in the casa
of a Group A or Group C Unit) or Depreciation Deduction with
respect'to such Unit as a direct result of the occurrence of any
of t h e following events- - . • - . ••;•. . ' . - • ' - '

(i) a Casualty Occurrence with respect'to such Unit, if
the Lessee shall have paid to the Lessor the amounts
stipulated under Section 6 hereof; ^ • • .

(ii) a voluntary transfer by the Lessor (other than as
contemplated by the Equipment Trust Agreement) of legal title
to sr.ch Unit, the disposition by the Lesser of- any interest
in such Unit or the reduction by the Lessor of its interest
in the rentals from such Unit under the Lease, unless, in
each case, an Event of Default shall have occurred and be
continuing?

(iii) the amendment of the Equipment Trust Agreement
•without the prior written consent of the Lessee;-.

(iv)' the failure of the Lessor to claim tha Investment
Credit (with'respect to a Group A or Group C Unit) or
Depreciation Deduction in its income tax return for the
appropriate year -or the failure; of the Lessor to follow
proper procedure in claicuing the Investment Credit (v?ith
respect to a Group A or Group C Unit} or Depreciation
Deduction with respect to such Unit; or

(v) the failure of the Lessor to have sufficient
liability for the tax against vihioh to credit such Investment
Credit or sufficient income to benefit frci;i tha Depreciation
Deeh.;::.tion, as applicable.
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The Lessor agrees that if, . in the opinion of its or the
Lessee's independent tax counsel (herein referred to as Counsel) ,
a bona fide claim to all or a portion of the Investment Credit on
.•-.ny Group A or Gro'sip C 'Unit or a bona fide claim to all or a
•portion of the Depreciation Deduction on any Unit, exists in.
respect of which the Lessee is required to pay increased rental
and interest and/or penalty as aforesaid to the Lessor as above-
provided, the Lessor shall, upon request and at the expense of
the Lessee,, take all such legal or other appropriate action
deemed reasonable by Counsel in order to sustain such claim. The
Lessor may take such action prior to making payment of the
amounts claimed pursuant to a notice of disallowance or make such
payment and then sue for a refund. In the latter event, if the
final determination shall, be adverse to the Lessor, the Lessee
r::hall pay to the Lessor interest on the amount of the tax paid
attributable to the Depreciation Deduction and/or Investment
Cred5,t disallowed, at the rate of 8% per annum,, from the date of
payment of such tax to the date the Lessee shall reimburse the
.Lessor for such tax in accordance with the provisions of this
.-lection 14, The Lessor shall not be obligated to taKe any such
legal or other appropriate, action unless the Lessee shall first
have agreed in writing to indemnify the Lessor for all
liabilities and expenses which may be entailed therein and shall
have furnished the Lessor with such reasonable security therefor
as may be requested. • • . • . •• ' . '

Kotwitbstanding any provision herein to the-contrary, if any
Canadian governmental authority,, dominion or provincial, shall
withhold or cause to be withheld from any rental payment made?
under section 2 of this Lease or any additional rental payment
made under Section 14 hereof any amounts in respect of taxes
(hereinafter called "withholding taxes") , the following
provisions will apply:

A. The Lessee will, on the rental payment date when such
rental payment is rnadet, pay to the Lessor as additional
'.rental a sum sufficient to permit payment of an amount
equivalent to the amount due without regard, to any such
withholding taxes.

B. The Lessee will pay such withholding taxes and will
forthwith furnish to the Lessor all tax receipts obtainable.;
by the Lessee in .connection therewith and all information and
documents necessary or appropriate to enable each Beneficiary
to substantiate a claim for credit or. deduction for u. S.
federal or any other.income tax purposes with respect
thereto,

C. Upon receipt by each Beneficiary of {i} 'such tax
receipts and other iv.o.iorraaticn and documents and (ii) the
benefit of any reduc-;.,:i.on. in the federal or any other income

liability as determined by each Beneficiary in its sole
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discretion, resulting frcm the crediting or deducting of .such
withholding .taxes in the•computation of .such tax, the Lessor
will forthwith reimburse' the' Lessee in .an amount so that each
Beneficiary shall be 'in the same position it would have been
if such withholding taxes had not b-=an imposed. It feeing
agreed that such determination may be revised and rv,~vj demand
made upon the Lessee after any disallowance of such credit or
deduction upon audit by the U. S. Internal Revenue Service,
The obligation of the Lessee under this Subparagraph C will
survive the termination of this Lease. • •

The Lessee's agreement to pay any sums which may become
payable pursuant to this Section m shall survive the expire:'.,ion
or other termination of this Lease.

The Lessee represents and warrants that (i) none of the v.-iroup
A or Group C Units constitutes property the construction,
•reconstruction or erection of-which v?as begun before April 1,
•1971; (ii) at the time the Lessor becomes the owner of-the G-x^p
& or Group C Units, such Units will constitxite "new section "•.?.
property" within the meaning of Section '48 (b) of the Code aivf* ••v-.h
the time the Lessor becomes the owner of all Units, the Unit-.
will not'have been used by any parson so as to preclude "the
original use of such property" w5.th.in the meaning of Section
t?8 (b) and 167(c) (2) of the Code from commencing with the Lessor
and (iii) at all times during the term of this Lease, each Gxoap
A and C Unit, will constitute "section 38 property" within the
meaning of Section 48 (a) of the Code.

Section 15. S§SI2Ê Mi3J, J£SI?I;3§:§I!̂  Prior to the delivery and
acceptance of any Unit, the Lessor will, at.its own expense,
cause the Equipment.Trust Agreement, Lease and the Assignment
(including the Consent) to foe filed and recorded with the
Interstate Commerce Commission in accordance with Section 20c of
the Interstate Commerce Act and deposited with the Registrar
General of Canada (notice of such deposit-to be forthwith
thereafter' given in the Canada G_ajsette} pursuant to Section 85 of
the Railway Act of Canada. The Lessor will also cause the Lease
to be filed and recorded pursuant to the Uniform. Commercial Code
of the State of Utah. The Lessor will, at its cwn expense, from
time to time, do and perform any other act and will execute,
acknowledge, deliver, file,•register, record and deposit (and
will refiie, reregister, rerecord or redeposit whenever required)
any and all further.instrumsnts required by law and reasonably
requested by the Trustee, for the purpose of proper protection,
to the satisfaction of the Trustee, of the Lessor*a and the
Trustee's respective interests in tlia Units, or for the purpose
of carrying out the intention of this Lease, the Assignment, the
Consent and the Equipment Trust Agreement.. The Lessor will
promptly furnish to the Trustee evidence of all snob filing,
registering, recording, depositing, refiling, reregistering,
rer-acording and/or re-depositing and on opinion or opinions of
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counsel with respect, thereto satisfactory to the Lessor and the
Trustee. , - •

The Lessor will pay tha reasonable costs and expenses
involved in the preparation and printing of this Lease and the
fees and disbursements of any counsel which. it may retain, unless
such costs e expenses, fees and disbursements are paid by some
ether person. The Lessee will bear .the fees and disbursements of
any counsel which it may 'retain.

Section 16. Interest on Gvsr<3ue Rentarls.r Anything to the
contrary herein contained notwithstanding, any nonpayment of
rentals and other . obligations due hereunder shall result in the
obligation on the part of the Lessee promptly tc pay also an
amount equal to 3% per annum of the overdue rentals for the '
period of time during which they are overdue,

Section 17. Terjnination,., In the event that all of the Units
shall have been excluded from this Lease as provided in Section 1
hereof, this Lease shall terminate and, except as otherwise
expressly provided . in~ the Lease, the rights and obligations
hereunder of the parties hereto shall cease and determine as if
the Lease had never been made.

"Section 18. Iid_dit2.onal Payjnsnts by,. Lessee^ . in addition to
the rentals specified. in Section 2 hereof:

(a) The Lessee agrees to pay to the Lessor promptly amounts
equal to any rental payments which may become payable by the
.Lessor to the Trustee tinder Section 4.04(1) of the . Equipment
Trust Agreement in respect of (i) any expanses incurred in
connection with any purchase., sale or redemption by the Trustee
of Investments {as defined in the Equipment Trust Agreement) ,
which are made by the Trustee on the written or telegraphic
request of tha Lessee or otherwise required by the provisions of
Section 8.04 of the Equipment Trust Agreement if such request is
not made by the Lessee,, and (ii) any loss of principal (including

. interest accrued thereon at the time of purchase) incurred in
connection therewith,,

(b) It is understood and agreed that the Trustee is
obligated under the last paragraph of Section 8.04 of the
Equipment Trust Agreement • to pay to the Lessee any interest in
excess of accrued interest paid from Deposited Cash (held under
the Equipment Trust Agreement at. the time of purchase) or other
profit which may be realised frora any sale or redemption of
Investments.

Section 19. Puzchasjg arid Reneijal Ogtions,.,. Provided that this
Lease has not been earlier terminated and tho Lessee -is not in
default • hereunder, t.lic Lessee may by written not3.ee delivered to
the Lessor not les>; than six months prior to the end of the term
of this Lease or ar.y extended term hereof, as the- case may be,



elect (a) to extend the term of this Lease Irr respect of all, but
not fewer than all, of such Units then ' covered l:y this Lease, for
two additional five-year periods coriuvsr.cing on the scheduled
expiration of the original term or oxteno.0'3 term of this Laaca,
as the cas-e may be, provided that no nue'.h extended term shall
extend beyond April 30,? 2003 r at a rejri-.̂ .l equal to tha "Fair
Rental Value"1 of such Units, payable ia advance In 10 semi-annual
payments for each five-year period; sr.c-h semi- annual payments to
ba made on May 1 and Kovarnbar 1 in each year of the applicable
extended, term or {b) to purchase -sowe or aM, the Units covered
by this Lease at the end of such term of \..-.;is Lease for a
purchase price equal to the "Fair Market, v-'lvie" of such Units as,
of the end of such term,

Fair Mar 'cat Value shall be determined •••."<. the basis of, ancl
shall be equal in amount to. the value whi/'V would obtain in an
arm's- length transaction between an informed and willing buyer-
user (other than (i) a lessee currently in .̂ ô session or (ii) a
used- equipment dealer) and an informed ancl <••;',.']!. ing seller under
no compulsion to sell and? in such deter^iv.; :;:•;.! on 5. costs of
remova from the location of curren
from such valtae.

use not be a deduction

Fair Rental Value shall ba determined on .thr.- basis of, ancl shall
be equal "in amount, to, the value which voi?.'/; obtain in an arm's-
length transaction between an informed and •.-.•illing lessee-user
{other than a lessee-user currently in po ;.'•>•.:> ?;;:.; ion) and an
informed and willing lesser under no corapa'
such determination, costs of -removal frovri
use shall not be a deduction from such va.'

yon to lease and, in
ha location of current

If on or before four months prior to -rhe expiration of the
•term of this Lease,., the Lessor and the L r:o see are unable to agree
upon a determination of the Fair Market Valua or tha Fair Rental
Value of the relevant Units, such value shall ba determined . in
accordance \-?ith the foregoing definition by a qualified
independent Appraiser. The term Appraiser shall mean such
independent appraiser as tha Lessor arict the Lessee may mutually
agree upon, or failing such agreement 7 a panel, of three •
independent, appraisers, one. of x-jhora shall be selected by the
Lessor, the second by the Lessee and the third designated by the
first • two so selected, Tha appraiser shall be instructed to make
such determination within a period of 30 days f cl3.ov7.ing
appointment; and shall promptly communicate such determination in
writing to the Lessor and the Le^oee* The determination so made
shall be conclusively binding upc:;i both Lessor and Lessee. The
expanses and fee of the Appraiser shall ba borne equally by the
Lessor and the Lessee,. Upon payment of the purchase price,, the
Lessor shall xipon request of the Lessee execute and deliver to
Lessee, or to the Lessee's assignee or nominee, a bill of sale
{without warranties} 3nch Unit such as will transfer to the
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Lessee such title to such Unit as the Lessor and the Trustee
derived from the Manufacturer free and clear of all liens,
security interests and other encumbrances arising through the
Lessor or the Trustee.

Section 20 . llil̂ §35
assurance... Provided the Lessee is net in default hereunder, the
Lessee shall be entitled to (i) all mileage allowances and other
moneys payable by reason of the use of the Units, and any such
mileage allowances ox other moneys • received by the Lessor shall
be forthwith remitted to the Lessee, and (ii) the proceeds of any
claim or right of the Lessor or the Lessee against third persons
for injury, damage or loss with 'respect to any Unit or the use or
operation thereof ,' including settlements 'pursuant to the rules of
the association of American Railroads, and the Lessee shall be
subrogated to tha extent of the Lessee's interest to all -the
Lessor's rights of recovery therefor against any other person,
firm or corporation. The "Lessor hereby authorizes the Lessee to
make settlement • of , receive payment and receipt for any and all
such claims on behalf of the Lessor, and the Lessor agrees to
execute and deliver from time to tir»ia such instruments and do
such other acts and things as may be necessary or appropriate -
more fully to evidence the Lessee' s authority and/or to vest in
the Lessee such proceeds to the extent of the Lessee's interest
therein or to effect such subrogation j and in the event of any
loss, damage or destruction in -respect of which the Lessee is
entitled to proceeds or subrogation as aforesaid, the Lessor
shall refrain from doing any act' or executing any instrument
which would prejudice the right of the Lessee to such" proceeds or
to such subrogation. ' • .

The Lessee covenants and agrees from time to time at its
expense to do all acts and execute all such instruments of
further assurance as it shall be reasonably requested by the
Lessor to do or execute for -the purpose of fully carrying out and
effectuating this Lease and the intent hereof.

Section 21 . ̂ xscution̂ . Although this Lease is dated as of
November 1, 1972 for convenience, the actual date or dates of
execution hereof by the parties hereto is or are,, respectively,
the date or dates stated, in -the acknowledgments hereto annexed.

Section 22 « Law fiOj/ernxnjĝ  The terms of this Lease and. all
rights and obligations hereund-ar shall be governed by the laws of
the State of Utah; trro vide cl „ ho^sver^ that the parties shall be
entitled to all rights conferred by Section. 20c of the Interstate
Commerce Act of the United States, the applicable recording laws
of Canada and of the Provinces or Territories thereof and such
additional rights arising out of the filing, recording or
depositing hereof end of any assignment hereof cr out of tha
mar Icing on the Units as shall be conferred by the laws of the
several jurisdictions . in 'which this ?.gr e^ent or smy assignment
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hereof shall b'e filed., recorded or deposited or in which any Unit
may be located.

Section 23, Motdces..,. Any notice required or permitted to be
given by eithar party hereto to the other shall fca de-amed to have
been given when deposited in the United States or Canadian
registered mails,, first-class postage prepaid, addressed as
follows;

If to the Lessor, "P.O. Box 149, Salt Lake city, Utah
84110,

If.to the Lessee, P.O. Box. 8100, Montreal 101, Quebec,
Canada, attention of the Treasurer;

or addressed to.either party at such other address as such party
shall hereafter -furnish to the other party in writing,,

•Sect:?OT'. 2i\. Ds£isii3i2.-Ĵ . ^~ an<3 so long as this Lease is
assigned io the Trustee (or any successor thereto) for collateral
purposes,. v,herever the term "Lessor" is used, in this Lease it
shall also apply and refer to the Trustee and any successors
thereto (with the exception of Section 1U hereof) unless the
contest shall other-wise-require and except that the Trustee shall
not be subject "to any liabilities or obligations under this
Lease; and the fact-that the Trustee is specifically named in
certain provisions shall not be construed to mean that the
Trustee (and any successors thereto} is not entitled to the
benefits of other provisions where only the Lessor is named or
where only the Trustee, as the case may be, is named.

Section 25.. Seî rjjbil.jLliv̂  Any provision of -this Lease which
is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, fee.ineffective to the extent of such
prohibition or unenforceab.il.ity 'without, invalidating the
remaining provisions hereof,, and any such prohibition or
'uiienforceability. in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

This Lease exclusively and completely states the rights of
the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written,, with respect to
tlia Units. Ho variation or modification of this Lease and no
waiver of any of its pro-visions or conditions shall be valid
unless in writing and signed by duly authorised officers of the
Lessor and the Lessee.

Section 2S» No Piecou.rgjs.. No recourse: shall bs had in respect
of any obligation due under this Lease, or refecred to herein,
against any incorporate.*:,, stockholder, directox or officer, as
such, past, present or future, of the Leaser or "vhe Lessee, or
against any principal cr principals {disclosed oc undisclosed),,



as such, of the Lessor or assignee or assignees cr transferee or
transferees, as such, of the Lessor if the Lessor is acting in an.
agency or nominee capacity., or against any beneficiaries,, as
such, in respect of which the Lessor may be acting as trustee,
whether by virtue of any constitutional provision, statute or
rule of law or by enforcement of any assessment or penalty or
otherwise, all such. liability, whether at common law, in equity,
by any • constitutional provision,, statute or otherwise, of
incorporators, stockholders,, directors, officers,, assignees,
transferees or principals, as such, being forever release-id as a
condition of and as consideration for the execution of this
Lease. • • • - • • . ' . • '

27 « Counteroart Exscuti'pjrij.. This Lease may be executed in
several counterparts, but the counterpart delivered to the
Trustee shall be deemed to be the original counterpart.

IN WITNESS WHEREOF, the Lessor and the Lessee, each pursuant
to clue corporate authority, have caused this- instrument to be
signed in their respective corporate names by duly authorized.
officers and their respective corporate seals to be hereunto
affixed and duly attested, all as of the date, first above .

FIRST SECURITY STATE BANK,
Owner-Trustee

by

wrtten

[CORPORATE SEAL]

CANADIAN NATIONAL RAILWAY
COMPANY,

by

[CORPORATE SEAL]

Attest;
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STATE OF UTAH •

COUNTY OF SALT LM'E

On this day of , 1972, before me personally
appeared e to rne personally
known, who, being, by rne duly sworn, says that he is

Of FIRST SECURITY S-.v.;Ŷ :i E&M, that one of the
seals affixed to the foregoing instrument is the 'corporate seal
of the said banking corporation,, that sa-'..:; instrument was signed
and sealed on behalf of said banking corporation by authority of
its Board of Directors,, and he ackjiô ledt;'̂ -:! that the execution of
the foregoing instrument was the free acv ::.nc{ dead of said
banking corporation.,

My commission expires

Sctary Public

tNOTARIAL SEAL]

PROVINCE O F QUEBEC . ' - . ' . '
SO1 * ' .t_J- i» «i

CITY OF KONTRSAL

On this ' day of , 1972, before me personally
appeared , to me personally
kncnn, who, baing by me duly sworn, says that he is the

Of CAIMDIM RATIONAL B2lIISJiY COMP7iFYf that One Of
the seals affixed to the foregoing instrument is the corporate
seal of the said corporation, that said.instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation. ' .

Notary Public

l-ly commission is for life,

[HOTMIIAL SEAL]



• j SCHEDULE 1 - Lease

Group A and C Units

Quantity l Type and Specifications
i _

250 52'8", 100-ton box
cars, 10' sliding doors

Cost

Identifying
'Numbers (hoth

Inclusive)

54,468,030.00 (Canadian) CN1S 417000-417249

iGroup B and D Units

300

140

"50

52'8", 70-ton box
cars, 18' double doors

52'8", 70-ton box
cars, 18' double doors

52'8", 100-ton box
cars, 18' double doors

$5,917,230.00 (Canadian) CN 557000-557299

2,752,387.40 (Canadian) CN 557300-557439

1,000,838.50 (Canadian) CN 415000-415049
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Group' A and C Units

', Quant i ty |
'• I

250

Type and Specifications , Cost

52' 8", 100-ton box
cars, 10' sliding doors $4,468,030.00 (Canadian)

Ident i fying
Numbers (both

Inclusive)

CNIS 417000-417249

iGroup B andD Units

300

140

50

52'8", 70-ton box S5,917,230.00 (Canadian)
cars, 18' double doors

52'8", 70-ton box 2,752,387.40 (Canadian)
cars, 18' double doors

52'8", 100-ton box
cars, 18' double doors

CN 557000-557299

CN 557300-557439

1,000,83(8.50 (Canadian) CN 415000-415049



', SCHEDULE II--Lease

Percentage of Percentage of Percentage of Percentage of
Cost* of Cost* of Cost* of Cost* of

GIO£P_A '̂"'lf ™IoyCj? Units Gfpup_C_L'nUs tiroup D Units

Daily Lease Rate - . 0 2 2 2 2 %

Basic Lease Rate i . . 4 . 3 0 9 3 2 %

*as defined in the Equipment Trust Agreement
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ASSIGNMENT OF LEASE AMD AGREEMENT Ko. 3 dated as of November
1, 1972,, by and between First Security State Eank (hereinafter
called the Company), a state banking corporation organized under
the laws of the State of Utah, as O?aer~Trustee under a Trust
Agreement Go. 3 dated November 1, 1572, mth First Security Bank
of Idaho, N.A. and First Security Leasing Company and First
Security Bank of Utah,- N.A., as Trustee (hereinafter called the
Trustee) under Equipment Trust Agreement Mo. 3 dated as of
November 1f 1972 (hereinafter called the Equipment Trust
Agreement) , between, the Trustee and the Company.

WHEREAS the Company, as Lessor, and Canadian National Railway
Company, as Lessee (hereinafter called the Lessee) , have entered
into a Lease (as defined in the Equipment. Trust -"Agreement) ,
providing for the leasing by the Company to the Lessee of the
Units (as defined in the Lease); and

WHEREAS, in order to provide security for the obligations of
the Company under the Equipment Trust Agreement and as an
inducement to the purchasers of the equipment trust certificates
to ba issued under the Equipment Trust.-Agreement to purchase said
certificates, the company has agreed to assign for security
purposes its rights in, to and under the Lease to the Trustee;

Now, THEREFORE, in consideration of the premises and.of the
payments to be made: and the covenants hereinafter mentioned to "be
kept and performed the parties hereto agree, subject to Section.
4,03 of the Equipment Trust Agreement, as follows:

1, As security for the payment and performance of its
obligations under the Equipment Trust Agreement, the Company
hereby assigns, transfers, and sets over unto the Trustee all the
Company's right, title and interest as Lessor under the Lease,
together with all rights, powers, privileges, and other benefits
of the Company as "Lessor under the Lease including without
limitation, the immediate right to'receive and collect all
rentals, profits and other sums payable to or receivable by the
Company from the Lessee under or pursuant to the provisions of
the Lease whether as rent, casualty payment, indemnity,
liquidated damages or otherwise (such moneys being hereinafter
called the'Payments), and the right to make all waivers and
agreements, to give all notices,, consents and releases, to take
all action upon the happening of'an Event of Default specified in
the Lease, and to do any and all other things whatsoever which
the Company, as Lessor, is or may become .entitled to do. under .the
Lease. . . .

The Company agrees to cause all the Payments to be made
directly to the Trustee, at 79 South Main Street, Salt Lake City,
Utah, 84111 attention: Cashier,, The Trustee will accept all
Payments and all other payments pursuant to this Assignment and
will apply the same as follows: fî rst̂  to or toward the payment
of all amounts then due and payable or which shall become due and
payable on the next succeeding {-jay 1 or Movember 1f as the case
may be, under the Equipment Trust Agreemav.'i: and the Trustee shall
credit such Payments-and sttch payments puv. •:.••=..:ant to this
Assignment so applied to the amor-iato so 3o^ and payable or so to
become duo and payable on the next succeed ing May 1 cr November



. ,? as the case may be, by the Company under the Equipment Trust
;V^x-2ement; and second^ so long as, to tha actual knowledge of the
trustee, no Event of Default (as defined in the Equipment Trust
/v^reement) or event known- to the Trustee vjhichr with notice or
lapse of time or both, would constitute an Event of Default shall
have occurred and then be continuing, any balance of such
Payments and such payments pursuant to this Assignment1remaining
shall be paid over to the Company by the Trustee. So long as, to
the actual-knowledge of the Trustee, an Event of Default or event
which with notics or Ictpse of time or both, would constitute an
Event of Defaiilt shall then be continuing, the Trustee shall not
pay over any of the Payments or such, payments pursuant to this
Assignment, but, during such continuance, shall apply all
Payments and all such payments pursuant to this Assignment.in a
manner consistent with the provisions of the Equipment Trust
Agreement, Anything.in this Agreement to the contrary
notwithstanding,, no amounts shall be considered to be due and
payable by the Company under the Equipment Trust Agreement in the
event that such amounts shall have been paid by the Lessee to the
Trustee pursuant to the Lease, the Equipment Trust Agreement,
this Assignment and/or the Lessee's Consent and Agreement-.annexed
hereto. • .

2. The assignment made hereby is executed only as security,
.and,, therefore, the execution and delivery of this Assignment
-shall net subject the Trustee to, or transfer, or pass, or in any
way affect or modify any.liability of the Company under the
Lease, it be.tng understood and agreed that notwithstanding such
assignment or any subsequent assignment all obligations of the
Company to the Lessee shall be and remain enforceable by the
"Lessee, its successors and assigns, against, and only against,
the Company or persons other than the Trustee.

• 3. To protect the security afforded by this Assignment the
Company agrees as follows:

(a) Faithfully to abide by, perform and discharge each
and every obligation, covenant and agreement of the Lease by
the Company to be performed; at the sole cost and expense of
the Company (except as otherwise provided herein or by any of

• tha instruments or agreements referred to herein or in the
Equipment Trust Agreement) , to enforce or secure- the
performance of each and every obligation, covenant, condition

. and agreement contained.in the Lease by the Lessee to be
performed; without the written consent of the Trustee not to
anticipate the rents under the Lease or to waive, excuse,
condone, forgive -or in any manner release or discharge the
Lessee thereunder of or from the obligations,,, covenants,
conditions and agreements to be performed by tha Lessee/
including, without limitation, the obligation to pay the
rents in the manner and at the time and place specified
therein; to hold any Payments received by the company which
are assigned and set over to tha Trustee by this Assignment -
in trust for the Trustee and to turn them over to the Trustee
•forthwith in the same form in which they are received for



ap pile tit. .ion in accordance v?ith the terms and conditions
hereof.

(b) 7vt the Company*s sole cost and expense (except as
otherwise provided herein or "by any of the instrii'-tents or
agreements referred to herein or in the Equipment Trust
agreement) ,. to (i) appear in and defend every action or
proceeding arising unci^r, growing out of or in any manner
connected with the Lease or obligations, duties or
liabilities of the company and the Lessee thereunder and (ii)
pay all costs and expenses of the Trustee.,. including
attorneys' fees in a reasonable sum, in any -action or
proceeding pertaining thereto in which the Trustee may
appear. .

(c) That should the Company fail to make any payment or
to do any act as herein provided, then the irustea, but
without obligation so to do ancl without notice to or demand
on the comp-rmy and without releasing the Company from any
obligation herexmder, may make or do the same in such manner
arid to such extent as the Trustee may deem necessary to
protect th-? security hereof, including specifically, without
limiting itn general powers, the right- to appear in and
defend any action or proceeding purporting to affect the

• 'security hereof arid the rights or powers of the Trustee, and
also the-right to perform and discharge each and every
obligation, covenant arid agreement of the Company contained
in the Lease; and in- exercising any such powers to pay
necessary costs and expenses, employ counsel ancl incur'and
pay'.reasonable attorneys* fees. . -

(d) To pay immediately upon demand, all sums expended by
the Trustee under the authority hereof, together "with
interest thereon at the rate of 955 per annum.

4. The Company does hereby constitute the Trustee the
Company's true and lawful attorneyF irrevocably, with full power
(in the name of the Company, or otherwise), to ask, require,
demand, receive, compound and give acquittance for any and all
Payments due and-to become due under or arising out of the Lease
to which the Company is or may become, entitled,, to enforce
compliance by the Lessee with all the terms and provisions of the
Lease,, to endorse any checks or other instruments or orders in
connection therewith ancl to file any claims or take any action or
institute any proceedings which the Trustee may deem to be-
necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of all the
Company's obligations under the Equipment Trust Agreement, the
assignment made hereby and all rights herein assigned to the
Trustee shall terminate, and all estate, right, title: and
interest of the Trustee in and to the Lease ,-<nd the Payments
shall revert to the Company, :



6. The Company represents and warrants that, fa; the execution
and delivery by the Company of tha Lease, this AGf;xg.n;r;ent and the
Equipment Trust Agreement have each been duly authorised, and the
Leas•?, this Assignment and the Equip^cmt Trust Agve^nant are and
will remain the valid and binding obligations of >"•:><•• company in
accordance with their terras; (b) the Company has :

;:'.ct executed any
other assignment of the Lease ana the Trustee's x :";<;?'h': to receive
all payments under the Lease is and will continue to be free and
clear of any and all liens,, agreements, security -interests or
other encumbrances prior to or jjâ ri EJSSSU with the :V.r>terests of
the Trustee, (c) notwithstanding this Assignment, the company
will conform and comply with each and all of the covenants and
conditions in the Lease anci the Equipment Trust Agree cr-ent' set
forth to be complied with by it, (d) to the knowledge- of the .
Company, it lias performed all obligations on its pay.-; :.:.o be
performed under the Lease and the Equipment Trust Ag:•:•.• :.̂..:snt on or
prior to the date hereof and (e) the Lease and the Ecr^psent
Trust Agreement are in full force and effect and have v.oL been
canceled and to the knowledge of the Company there ha.-> r.ot
occurred on or prior to the date hereof any Event of-.'CGSaMlt {as
that term is defined in the Equipment Trust Agreement) 'or any
event which with notice and/or lapse of time constitut.-** :., ach an
Event of Default.

If an Event of Default {as defined in the Equipment, Trust
Agreement) shall occur and be continuing,, the Trustee chall be
entitled (i) to exercise all the'rights, privileges and remedies
available to the Lessor under the Lease and to the Tr.ustee under
the Equipment Trust Agreement and (ii) to do any acts which-the
Trustee deems proper to protect the security hereof, either with
or without taking possession of the Units. The taking possession
of the Units and the taking of any action permitted .as aforesaid
shall not cure or waive any default or waive, modify or affect
any default hereunder or under the. Lease or the Equipment Trust
Agreement, or invalidate any act done hereunder.

7« The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trxistea under the
Lease for any instalment of, or interest en, any rental or other
sum owing thereunder,, or to enforce any provisions of the Lease,
the Company will save, indemnify and keep the Trustee harmless
from and against all expense, lose or damage suffered by'reason
of any defense, setoff, counterclaim or recoupment whatsoever of
the Lessee or its successors, arising out of a breach by the
Company of any obligation under the Lease or arising out of any
other indebtedness or liability at any time owing to the Lessee
or its successors from the Covupany. Any and all such obligations
of the Company shall be and"remain enforceable against and only
against the Company and shall not be enforceable against the
Trustee or any party-or parties in who:'! any of the rights of the
Company under the Lease shall vent by reason, of the succssive

cr transfers,,



8. The company will from time 'to time execute all such
financing statements and supplemental instruments and. documents
as the Trustee may from tirna to time reasonably request in order
to confirm or further assure the assignment made hareby and the
provisions hereof.

9. The Trustee may assign to any successor.trustee appointed
pursuant-to Section 0.06 of the Equipment Trust Agreement or any
co-trustee or separate trustee appointed pursuant to Section 8.09
thereof all or any of its rights under the Lease, including the
right to receive any payments due or to become due to it from the
Lessee thereunder. In the event of any such assignment, any .such
subsequent or successive assignee or assignees shall, to the
extent of such assignment;, enjoy all the rights and privileges
and be-subject "ho all obligations of the Trustee heretrnder.

10. The Company agrees that it will not, without the prior -
written consent of tha Trustee, enter into any agreement
amending, modifying or terminating the Lease and that any
amendment, modification or termination thereof without such . •
consent shall be void.

11. This Assignment shall be governed by the laws of the
State of Utah, Erovid^ed^ however^ that the 'parties shall be
entitled to all rights conferred" by Section 20c of the Interstate
.Commerce act of the United States,, the applicable recording laws
of Canada and such additional rights arising out of the filing.,
recording or depositing hereof and of any assignment hereof or
out of the markings on the Units as shall be conferred by the
laws of the several jurisdictions in which this Agreement or any
assignment hereof shall be filed, recorded or deposited or in
v;hich any Unit may te located,

12. The Company shall cause copies of all notices received in
connection with the Lease to be promptly delivered to the Trustee
at 79 South Main Street, Salt Lake city, Utah, 84111, attention
Corporate Trust Department or at such other address as the
Trustee shall designate.

13« Any provision of this Assignment which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction,,
be ineffective to the extent of such prohibition or • .
unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction. To the extent" permitted by
applicable law, the Company hereby waives- any provision of law
which renders einy provision hereof prohibited or unenforceable in
any respect,

14,' This Agreement may be executed in several counterparts.,
each of which when .'so executed shall be deemed to be an original,.



••:••-'•• e• •'.'•-.-. - •. ,
and such counterparts together she-ill constitute one and the same
Instrument.

IK WITNESS WHEREOF,, the Company has caused this instruemnt to
be signed by an officer thereunto duly authorized, as of the date
first above written,

FIRST SECURITY STATE BANK,
: as Cwner-Tx'ustee

[CORPORATE SEAL]

by

Accepted:

FIRST SECURITY EMSK OF UTAH, N.A,
as Trustee.

Authorized Officer



STATE OF UTAH
("" O? *w t_> *.' «

COUNTY OF SALT LAKE

On this clay of , 1972„ before rae
personally appeared t to we personally
fcno'.-.sn, vjho, being by 'trie duly sworn f says that h.e Is

of FIHST"SECURITY STATS 3AKKf that the seal
affixed to the foregoing instrument is tha corporate seal of said
national banking association, that said instrument was signed and
sealed on behalf of said national banking association by
authority of its Board of Directors and, ha acknowledged that., .the
execution of the foregoing instrument was the free act and deed
of said national banking association.

My commission expires

Notary Public

[ NOTAEIAL S2M/|



LESSEE'S CO!̂ 3B̂ T A1\'D AG3BEHEST' HO. 3
The undersigned, a ccr.poratlcn duly Incorporated under the

laws of Canada, the Lessee named in the Iear;e (hereinafter called
the Lease) referred to in the foregoing Assignment of Lease and
Agreement (hereinafter called the Assignment), hereby (a)
acknowledges receipt of a copy of the Assignment and (b) consents
•to all the terms and conditions of the Assignment.

As an inducement to the purchasers and holders of the
"equipment trust certificates to be issued pursuant to Equipment
Trust Agreement No. 3 (hereinafter called the Equipment Trust
Agreement) dated as of November !„ 1972, between First Security
Bank of Utah, N.A., as Trustee (hereinafter called the Trustee)
and First Security State Bank, as Ovmer-Trustee (hereinafter
called the Lessor), (a copy of which has been delivered to the
undersigned)' pursuant to which the Lessor is partially financing
the purchase of the units of railroad equipment (hereinafter
called the Units) being leased by the Lessor to the undersigned
pursuant to the Lease, and in consideration of.othar good and
valuable consideration, the undersigned agrees that:

v (1) it will pay all rentals,, casualty payments,,
• liquidated damages, indemnities and other moneys provided for
-in the Lease (which moneys are hereinafter called the
Payments) due and to become due under the Lease in respect of
the Units leased thereunder directly to the Trustee at 79
South Main Street, Salt Lake City, Utah, 84111 attention:
Cashier (or at such other address as may be furnished in
writing to the undersigned by the Trustee); and, if the
undersigned fails for any reason whatsoever to pay bo'the
Trustee any Payments,- it will pay to the Trustee,,, on'the
respective dates and times set forth in the Lease on which
the Payments are 'specified to be due thereunder, sums
equivalent to the Payments which the undersigned shall not
theretofore have paid to the Trustee; it being hereby agreed
that the undersigned"s obligation to pay all the aforesaid
Payments or sums equivalent to the Payments.is absolute and
unconditional;

(2) the Trustee shall be entitled to the benefits of,
and to receive and enforce performance of,, all of the
covenants to be-performed by the undersigned under the Lease
as though the Trustee were named therein as the Lessor;

(3) the Payments or sums equivalent to the payments due
hereunder shall not be subject to any right of setoff or
counterclaim or other defense which the undersigned might
•have against the Lesser or otherwise, and, the payment, thereof
to the Truotee shall be final and shall not be subject to,
and the undersigned hereby agrees to indemnify the Trustee

• against, any liens, charges or claims of any nature
whatsoever (other than liens, charges or claims created or



I'oincurred, by the Trustee not. arifi.incj out of the transactions
contemplated by the Equipment Trust. Agreement, the Lease or
•the .Assignment) -resulting frcn\'a breach by the. undersigned of
its obligations under the Lease, prior tc or oari jsassu with
the riglit of tha Trustee to apply such Payments or sums
equivalent -therebo, as provided in tha Assignment;

(i|) the Trustee shall not, by virtue of the Assignment
or this Cons-ant and Agreement, be or become subject to any
liability or obligat5.cn under the Lease or otherwise;

(5) the Lease shall not, without the prior .written
.consent-of the Trustee, be amended, terminated or modified,
or any action be taken or omitted by the undersigned, the
taking or omission of which might result in an- alteration, or
impairment of the Lease, the Assignment or this Consent and
Agreement or of any of the rights created by any thereof; and

(6) it will {i} execxJte, deliver and/or furnish all
notices, 'certificates, communications, instruments,,
agreements, legal opinions and other documents and papers
required to be executed, delivered and/or furnished by it (or
its counsel) pursuant to the provisions of the Purchase
•Agreement (as defined in the Equipment Trust Agreement), the
Assignment and/or the Equipment Trust Agreement and (ii) do
all such acts and execute and deliver all such further
assurances required to be done and/or executed and delivered
by it pursuant to the provisions of any thereof.

In consideration of the premises, the Lessee's covenants
aforementioned and other good and valuable consideration, the
Trustee agrees to pay to the Lessee in accordance with section
8.04 of the Equipment Trust Agreement such amounts, if any, as
are therein specified to be paid to the Lessee, provided that the
Lessor is not in default-under tho Equipment Trust .Agreement and
the Lessee is net in default under the Lease,

This Agreement may be executed in several counterparts, each
of lahich when so executed shall be deemed an original, and such
counterparts together shall constitute one and the same
instrument.



This Consent and Agreement,,, v;hen accepted by the Trustee by
signing the acceptance at 'the foot hereof, shall bo deemed to be
a contract under the lav;3 of tho State of nta.li £u>d, for all
purposes f. shall be construec! in. accordance with the laws of said
S,1:., ~v J~ f%

u cl v, U •

Dated as of November 1, . 197 ? ..

[CORPORATE SEAL]

Attest:

Accepted:

CANADIAN NATIOKai- RAILWAY COMPANY,

:C'fv'>T SECURITY BANK OF UTAH, N.A. ,
as Trustee,

Authorised Office;:



"
•*•

PROVINCE OF QUEBEC
ss. : •.

CITY OF MONTREAL

On this day of , 1972, before me
personally appeared , to me personally
knovm,, v?hor being by ine duly sworn, says that he is a

Of CMIABIAt'3 KATIONAL HAILT,-.?.:A.Y CO^MPSKY^ that the
seal affixed to the foregoing instrument is tl)a corporate seal of
said corporation and that said instrument x-;as signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing
instrunient v?as tha free act cind deacl of said corporation,

Notary Public

Ky commission is for life.

[NOTARIAL SEAL]


